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PARTI
INFORMATION SENT TO SECURITY HOLDERS

Attached as Attachment I is an English translation of the Notice of Convocation of the 46"

Ordinary General Meeting of Shareholders which was distributed to shareholders of SEGA
CORPORATION on or after June 11, 2004.

PART 11
INFORMATION NOT REQUIRED TO BE SENT TO SECURITY HOLDERS
Not applicable
PART III
CONSENT TO SERVICE OF PROCESS
Form F-X jointly appointing an agent for service of process in connection with the subject

transaction was filed by Sammy Corporation and SEGA CORPORATION concurrently with Form CB
filed jointly with the Commission on May 19, 2004.
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PART IV
SIGNATURES

» After due inquiry and to the best of our knowledge and belief, we certify that the information
set forth in this statement is true, complete and correct.

SEGA CORPORATION

Qf/ OWO/AA

(Signature)

Hisao Oguchi v
President and Representative Director
(Name and Title)

June 14, 2004
(Date)
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Attachment I

The informativa herein relxtes to 1 husiness combination ¢the "Transaction”) to be effected under Japanese law whereby
SAMMY CORPORATION and SEGA CORPORATION {together. the “Companies™) will become wholly-owned
subsidinries of o sewly formed Japanese corporation (the "Holding Company™).  The Transaction and information to be
distributed in connection with the Transaction are subject 1o Japaness disclosure requirerments that are different from those
of the United States.  Financial stalements and fnancial information, if any. included berein have been prepared in
accordance with Japanese accounting standards thiat may nat be comparable to financial statemenits or financial
information of Lnited States companies.

It may be difficult for yon to enforce your rights and any claim you may have srising under the U.S. feders] securities laws
in respect of the Transaction, since the Companies and the Holding Company will be located in Jepan, and some or alt of
their respective officers and directors may be residents of Japan.  You may not be able to sue the Companies, the Holding
Company or their respective officers or directors in 3 Japanese court for viclations of the US, sccurities laws. 1t may be
difficutt fo compel the Companies, the Holding Company or any of their respective affilistes to subject themselves to a U.S.
court's judgment,

You should be aware that the Compantes or the Helding Company may purchase securities otherwise than pursugnt to the
Transaction, such as in open market or privately negotisted purchases.,

TRANSLATICN: THIS ENGLISH TRANSLATION IS BEING PROVIEED T UNFFED STATES SHAREHOLIDERS FOR THE SCOLE PURPOSE OF
COMPLYING WITH CERTAIN REQRIREMENTS UNDER UNTIED STATES SECURITES LAWS AND [XES NOT CONSTTIUTE A NDTICE OF
SHAREHOLDERS MEETING UNDER THE COMMERCIAL COLE OF IAPAN. IT IS NOT INTENDED IN ANY WAY TO SUBSTITUTE OR REPLACE
THE DREFINAL JAPANESE VERSION UNIER JAPANESE LAW AND IF THERE IS ANY DESCREPANCY BETWEEN THE ORIGINAL JAPANESE
VERSEIN AND THIS TRANSLATION, THE QRIGENAL JAPANERE VERSION SHALL GOVERN,

June 11, 2004

SEGA CORPORATION
2-12, Haneda 1-chome
Ohta-ku, Tokyo 144-8531
Hisao Oguchi

President

Notice of Convocation of the 46™ Qrdinary General Meeting of Sharcholders
Dear Sharcholders:

You are herehy notilied that the 46" Ordinary General Meeting of Sharchelders (the “Meeting™ will be beld a5 stated below. You are
respectiutly roguested to attend the Mecting,

Since you are entitled to excrcise your voting right by writfen form in the ovent that yoo are unable to sttend the Mecting, please
see the referente documents herewith and send the voting exercise form, on which you indicate your approval or disapproval of

the matters proposed in the following agenda, after affixing your soal impression.

Particufars
1. Batwe and Time: HE0D am, Jung 29, 2004 {Tuesiday}
2. Plaze of the Meeting: Main Bancuet Hall, Excewtive Tawer 5th Bocr,

Shinagawn Prince Hotel,
1530 Takasawa 4-chome, Mintto-ku, Tokyo, Japen

1
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3, Agenda:
Matters 1o be reported:
Report on the non-consolidated balante sheets as of March 31, 2004, and the busingss report and the statements of income for
the 46™ bushess torm {fiom April 1, 2003 10 March 31, 2004)

Matiers to be resolved:

First Jiem: Appeovel of the proposed appeopriation of disposel of losses for the 46 business term (from
Apnil 1, 2003 o March 31, 2004)

Second Hem: Establishment of a 100% pareat company through a share-for-share exchange
(Please note that the summery of thwe item above Js set out in the ateched document entitled
“Reference Muterial™ from page 28 through 51)

Third lesn: Eloction of six Directors

Fourth ftem: Election of two Statutory Auditors

Fifth Jtem: Retirement allowances for retiring dircctors and statutory auditors

Sixth lem; Eledtion of additional accounting sudior

End

When you attend the Meeting m person, plorse submit the enclosed voting exereise form to the recepticast ot the place of the
Mesting.

()
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(Attachment)
Business Report

(from April 1, 2043 to March 31, 2004)
1. Review of Operutions
{1} Resnlts of Operations
1) Overview of the buginess perfonnance
The fiscal year ended March 31, 2004 brought encouraging signs of improvenient in Japan’s goonomic situstion, inchuding recovery
trends in cotporate revenues and stock prices. However, consumer spending continued 1o stagnate, as employment and income conditions
remained difficult.
Under these circumstances, the Company focused on the development of its business activities as leader in e entertainment and
amusenent industries
In amusement machine sales, the results exoceded the initinl tpeget, thanks to the strong demands by newly opened facilities. In
ammisement ceater operations, new business venture divigion recordled a favorable performance and comtnbuted to the results, In consumer
busingss, although sales of some titles exceeded far beyond the initial frpel, sales in Japan were sluggish, and total resulls in this segment
were below the projection,
Non-consoliduted net sales for the fiscal year ended March 31, 204 were 97.27 hillion yen, n 2.8 percent decrease compared with the
preyious year. Of the noe-consolidated net sales, swles in Jipan were 83,46 billion yea, up 8.6 percent over the previous year, sad overseas
sales were 11.81 hillionyen,  donwin 44.6 pescent compared with the previous vesr
The Company recorded exiraordinary gains of 1.91 billion yen. This was mainly due io the gain from sale of investmenis in securiies of
0.55 billion yen, and gains on repayment by purchase of convestible bonds o' 0,51 billion ves.
Meanwhile, the Company accounted extraordingy logs of 2,25 billon yen. This was due primanly to loss oo valuation of investments in
securitics of 5.7 billion ven and loss on valuation of mvesiments in affilimes of (09 billion ven.
Accordingly, net income for the vear totsded 9.66 billion yen {previous vear: net loss of 2.54 billion yen)
During the year under revies, the Company continued 1o dispose of or ligumdate. the assets {0 improve and streamling its balance sheet.
Total assets o5 of the end of the vear were 15108 billion yen, a 29,56 billion ven deercase from the previcus fiscal year-end. As with the
previous year, the Company redecmed is zero-coupon yen-denominated convertible bonds  die June 2004 (45 billion yen outstanuding at
the ead of the previous fiscal year) in the aggregate principal amount of 34.92 billion yen. Thereafler cash and cash equivalents ot the end
of the term were 338 billion yen {(decressed 2559 billion yen, compared with the previous tiseal year-end). Meanwhite, total amount of
interest-bearing debts wag 37 08 billion yen or docreise of 38 46 billion yon and the Compary improved its financinl sracture.

2} Overview by Business Scgment

<Amusement Machine Sales>

In Japen, on industry trend toward the aggressive establishment of new medium- und large-sized amusenent facilitics was reflected in
strong demand for SEGA's populor standard products including UFD Carcher 7 and Star Horse. As a resuly, SEGA far exceoded the
mitial farget.

In addition, the Company released new products utilinng Hs cuttingedge technologics, inchuding Qvrar 2 and Siar Horse Progress,
which contnbuted to the favorable perfonmance.

Thumks to the acceleration of mewly opened ficilitios and the cxpansion of UFO Cacher 7 sales, the prize products also recorded
favorable results.

In eversess sales, ghe Company was working o expand #s markets by popularizing new game concepts, especially multpliver games.
However, this efford way still in progress and overseas sales el moderately shortof the wanzet.

<Amusement Center Operations>
The Company operates approximately 380 facihities as of March 31, X034, Most of the lacilities were operated by the Company's facility

operation subsidiary, Sega Amusement 1ad. The Company's revenues i this segment were primarily from the Company’s flagship facility,

3
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Tolaw Jogpolis, and its new business venture, Kowha-afr Mushi-King, which combined equipment reatal and card sales. The Company’s
Nagslip facility, Tokyo Joppofis, recorded stable results, thanks to e continuows evems and detaited promotion activities, Koohu-ofo
AMushi-King cowsed a big boom among kids st far exceded the initial projection. Thus Kochi-oja Mushi-King conribited greatly o the
profit. Also this sucress ensbled the cstablishment of o business modél congisting of a single location,

<Consumer Business>

During the vear under review, the Company sold 8,560 thousand units from a totad of 71 SKUs (projection: 9,380 thousand units from 78
SKUs}). By regiomal segment, sabes volume in Japan was 2,770 thousand wnits from 27 SKLs {projection: 3,230 thousand units from 30
SKLs}, whte sales volume in North America was 4,21 thousand units from 22 SKUs (projection: 4,230 thousand wnits from 24 SKUs),
and sales volume o Europe was 1380 thousand wnits from 22 SKUS (projection: 1,920 thowsand wils from 24 SKUs),

The relense of some ditles including Blood Hill Tell, also known as Dorory in Japan, and Headhunter2, originolly planeed to be released
during the vear under review, were delayed 10 the next form

In Japan, professional ttam management simulation games, such os Lets Create o JAEAGUE Profissional Seccer Chub!3 (PS2), Letd
Create a Professionad Baseball Team! 2003 (P52), rocing horse development simulation gomes, sich as Dabitasku3 Lets Develop a
Rugcing Horse! (PS2),. fnitial 1) Speciad Stage (PS2), md puzads games, such as Puye Pop Fever (PS2 and NGC) showed a favorsble sales
performance and cantributed 10 the results.

[n North America, though newly faunched entertainment titles inchiding Sorie Heroes (PS2, NGC, Xbox), Sowic Adventure DX (NGC),
Sonfc Adventure 2 Bertle (NGC), Virmua Fighier 4 Evolution (P32) and repeat ordars were favorable, the total results fell short of the
initial turget. Somie Herves sold 1.42 milion snits woddwide, with a break-down of 0,15 miflion units in fapan, .85 million units in
North America, and. .42 million units in Europe, respectively,

Net sakes explained above were as folfows.

46™ Business Term Ended March 31, 2004
Amount (¥millions) Ratio (%) YoY Increase (%)
Sales of Amusement Products 62,063 €38 27
{4,617 .7 3233
Sales of Consumer Products 25,772 263 213
{6.254) 6.5 ¢-33.7)
7835 90.3 .57
Subtetat
(10,917 (1L (46.6)
Revenue  from  Amusement  Cemter 6,858 7.0 923
Operations
Revenve from Royadties 2374 27 2217
18923 0.9 (04)
Totad Y7208 o 28
{11,805) {12.1) (44.6)

Numbers in parentheses represent sales or revenues ffom exports included n-the oumbers not in parenthescs,
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Research and Development

The Company’s RRD subsidiaries develop the home-use game software and software for amusement machines. Motherboand for
amusement machines, mechstronics mechumism, and the sysiem were developed ot the rescarch md development department of SEGA
CORPORATION. The Company’s subsidiarics doveloped home-use game soflware inchuding Sonic Heroes (sold 1,420 thousand units),
Lety Creofe o J-LEAGUE Professional Soccor Club! 3, racing horse development simmlation game, Dubissukn3 Lotk Develop a Racing
Horse!, fnitial 1) Rpecial Noge (PS2), ad Fuyo Pup Fewer which recorded  favorsble sales. Other than these game software, the
Company s subsidisries are devidoping the Blockbuster tithes 1o be released mext term or after.

With respect to software development for amusement muchine and amusemnent machine, the Company recoynizes that it is required not
only to develop new producis with new game-concept for the development of new markets, but also 1o focus on the development of
clemental technology and system developmend to reform the facility operation gystem, preparing for the coming change of business
cireumstanoes.

Tasks Ahend

Sinve the foundation of the Company, it has boen cstablishmg the SEGA brand syoomvaous to product develepment capabilitics and
challenges into new fields by continuously releasing aew conoept gomes with cutling-edge technologics in the amusement. business, In
addition, in the congmer business, by leunching software with worldwide recogmition, suth o SONIC, the Compuny established the
intermationsl brand, SEGA. Even st times when the business climate is chenging drastically, the Company strives to improve its
profitability by strengthening the clements of the SEGA brand, the product dovelopment copabilitics, challenges into new business fields
and internationalization.

DrAmsement Machine Sales Stratogies

The Company holds a solid manber one position in the mdustry. As » kading company, the Company sirives to provide 3 new
entertyninent space with the Company 's innovative products while revitalizing and cultivaging the market. At pregent, the Compony has a
capubility of providing full line-ups of products to meet the customers” demand and the Company will eslublish the business strocture 1o
continuously provide large-scale new products with cutling-edge technologies.

In oveesees markels, by releasing products thet became hits in Japen, the Company will enfer into and develop new markets. The
Company will also rebease detaled products, considering each market’s character and capturing the growth opportunities.

NAmusement Center Operations Strategies

To improve profitability of existing faciliies, the Company sets investment criteria and opens new facilities, renews existing facilities, md
closes unprofitable facilities. The Campany holds a number one position in this category in Japan, From now on, the Company will strive
to cetate services and spaces to moet the demand of all ages of customens 1 lead the marker

Recemby, the market seems to have revitalized, and the number of familics and couples who visit ur amusement fcilitics and enjoy prise
games and medal games hove increased. Under these circumstances, the Company succesded in developing new markets, as represented
by the success of Koohoje Mushi-King, Furthermore, the Company will strengthen to cultivate new markets crossing over existing
busingss categonies and crente new forms of entertginment, focusing on the development of original SEGA ficilities.

3YConsumer Business Strategics

Although the Japanese market is expected to ¢ontinus going through severe condilions, the markets in Ewrope and the UES, are forecadted
to expand, Under such circumstanees, the Company 1s reforming the consumer business structure to increase SEGA's presence in Jopan,
North Americs and Europe. The Company has already strengthersed the sales forces in cach market by reergrmizing business structures,
The Comtpany recognizes that the first pricsity for us it release software attrective 1o users by sirengthiming productivitics and the
Cempamy continues (0 reform amd reorganize the R&D divissan to develop and cezate products with enique technologics and ideas.
Further, in asticipation of changes in business conditions in the rear future, the Compeny 15 focusing on consunser business other than

home-ase game software development 1o cstablish a profit base, In veder to schicve this objective, the Comparny also plang to reallocate

=

2

8 of 60



developrent resources.

(2) Capital Expenditure
Total amount of capital expenditure for the year under review was ¥2.44 billion, which included ¥1.65 billion for purchase of amusement
mpchings, ¥3.23 billion for imv in

L farilitics.

(3) Financing

Dasring the year under review, the Conpany did not eagage in new finmeing activitics, except thal upon matunity of commitment lines
with bantks on August 2003, the Company comtrattad for new commitment lines (maturity date: Scptember 2006, maxinum amount: 310
biltion yen} with banks in Seplember, 2003, In addition, the Company redeemed its zero-coupon yen<denominated convertible bonds due
June 2004 in the aguregated principal amount of 2,45 hillion yen apgresated principal emount of 18 billion yen bonk guarantesd
debentures. The Company repaid (1.6 billions ven of the 4.5 billion ven of bink loans. Morenver, the Company redesmed its zoro-coupon
ven-denomingted convertible bonds due June 2004 in the aggregate principal amount of 34.92 billion yen of the 43 billion yen apgrepnte
principal amount outstanding,

(4} Operating results and the Propertics (mitticns of yen)
43" 440 43 a6®

(O42000-03/2061) {472001-032002) O2002-03/200%) {D472003-0372004)
Net Sales ¥192.713 ¥106,550 ¥H0,042 ¥97.268
Recurring Profit (Loss) {17,762} 4,718 1,944 6,998
Net Income (Lass) {87,240 (20,766) (2,536) 9,635
Net Iacome (Loss) per Share {53720 (136.2 {1639
fyven}
Tolal Assets 295492 214 537 180,634 151,078
Net Assets 127,069 78 965 784631 90,038
Notes)

Net loss per share for the 43 and 34™ business terms were calowlated on the basis of the total number ol shares issued a5 of the end of the
vear Net loss for dhe 43 business term wos caleulsied on the basis of the tolal manber of shares issued inthuding treasury slock as of the
end of the business term. Net loss per share for the 4™ or later business terms was caltulated on the basis of the number of shares issued
excluding the treasury stck as of the end of the business term. From the 45" business term, net boss per share was caleulsted on the basis
of the sccounting principle regarding net income,

During the 43 business term, the Cotupeny recoded extraordinary losses of 146,26 billion ven caused by Joss on disposal of inventary
{ram the termination of Dreamceast hardwane production, Thus, both sales and profit decreased. During the 44™ husiness fenn, net soles
deerensed 44.7% compered with the previous tenm, mainly caused by spin-off of the Amusement center operation division. In addition,
we agcounted ¥33.53 billion of extraoedinary loss, Uniil the 43 business torm, tie Company accounted ireasury stocks o5 curment assets,
Since the 44" business term, the Company has ascounted its treasury stocks as a deduction tem from the sharcholders” equity. As a regult,
compared with the previous yer, tofd assets and et assets decreased by ¥33.59 billion. During the 45% business term, the rosulis in
amusement machine sales for excceded the initia projection and the results in amusement conter operations was similar to the projection.
However, the results in the consumer business weee far bedow the projection. Though net sales decreased compared with the previcus year,
net foss narrowed to 2.34 hillion yen, due to the decrease of extraordinary loss, The 46N business resulis were as deseribed above under
"{1} Resulis of Operation”,

6
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1, Overview of the Company (as of March 31, 2004)

iR

(13 The C

pay’s Pri

The principal businesses of the Company include the mmny factoring, sales and keasing of srmusement machines, videogame, software and

other presfucts, in addition to the operation of amusement facilitics. The principal products wder ench scgment are as follows:

Business Segment Principal Producis and Goods

Amusement Mechine Sales Video games, modal games, prize games, vending machines, money changers, and 1C
motharboands

Consumer Business Home-use videogame soflware

Revenues from Amusement Focilities

Fare teceipts of amnsement machines in focilities

Reyenues from Royalies Various license fees
(2} Principa? offices
Head Office 2-12 Haneda 1-chome, Obta-ku, Takyo, Japan
Head Office No. 3 12-18 Higashi-kgjiva 2<chomse, Olta-kes, Tokyvo, Japan
(3) Status of Sharcs
1}  Totol number of shares awthorized: 600,000,000 shares
2y Total number of shares issued: 174,943,690 shares
3)  Numbxr of sharcholders: 48,5153 {decreased 1,596, compered with previous term-end)
4y Mujor sharcholders
Invesiment in the Company Investiment by the Company
Sharcholders Mumber  of shares | Percemtage  of | Number  of  shares | Percentage  of
ownett {thousand) voling rights ovned {thousand) voting rights
SAMMY CORPCRATION 39,248 25.4 - -
SEGA CORPORATION (treasury stock) 19,912 - - -
Tapan Secunties Finance Co., Lid. 4,924 32 - -
S. 8. Planming Co., Lid. 4,680 30 - -
Japan Trustee Serviee Bank, Lid {Accourt i 3,636 24 - -
trust)
The Magter Trust Bank of Japan, Ld. {Account 3,388 22 - -
in Trust)
0.8 Capital Co, Lid. 3,384 22 0 11
Bank of New Yok for Goldman Sachs 2,874 LY - -
International {Equity)
Mayao Nekaysma Foundation for Science & 2,400 1.6 - -
Technology and Cuhure
Suniitomo Mitsui Banking Corporation 2,000 13 - -
(Note) Treasury stock docs not have voting rights.
(4} Acquisition, disposal or holding of treasury storks
1} Shares ecquired: 7,875 dhares
Acquisition Cost: ¥8 million
2y Digpossl of Shares
None
i
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33 Number of tressury stocks es of March 31, 2004 19,912 236 shares
(Note) Above shares inchsde 800 shares not beneficially held by the Company,

(51 Stock Acquisition Rights

)

Stock Acquisition Rights Already Granted

(i) Stock Acquisition Righis Resolved at the ordinary general meeting of sharchodders held on June 27, 2002

No. 1 Stock Acquisition Rights

No, 2 Slock Acquisiticn Rights

Dute of the meeting of board of director, prssad the
resolutions

July 25, 2002

May 19,2603

Number of stock requisition rights 4,720 units 2,500 units
Type of shares subject to the stock acquisition rights Common stock Commuon stock
Number of shares subject to the stock acquisition rights | 472,000 shares 250,000 shares
Issuance price Bor stock accquisition rights Free Free

{Notesh

1. Number of shares for stotk ecquisition rights is reduced by, among other things, the sumber of shares expired upon employees

retirement.

2. Number of stock acquisition rights and number of shares subjeot lo the stock acquisition rights are as of March 31, 2004.

(i) Suck Acquisition Rights Resobved at the ordinary pencral meeting of sharcholders held on June 27, 2003

No. 3 Stock Acquisition Rights

No. 4 Stock Acquisition Rights

Date of ihe meeting of board of direetor, passed the | July 31, 2003 March 31, 2004
resotutions

Number of sock sequisition nghls 37,737 units 3,588 unils
Type of shares subject to the stock scquisition sights Common stock Common stock
Numbger of shares subject 10 the stock acquisitton tights | 3,775,700 shares 358,800 shares
Issuanice price for stock acquissiion rights Free Free

{Notes)

1. Number of shares subject to the stoek sequisition nights is reduced by, amony other things, the number of shares expired upon

employee retirement.

2. Number of stock acquisition rights and member of shares e stock soquisition rights are as of March 31, 2004,
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3 Stock Acquisition Righs Granied during fis business torm on advatageous conditions to persons other than Sharcholders
{1) =No. 2 Siock Acquigition Rights, resolved af the general meeting of sharcholders held on June 27, 2002

Dictails of the: stock sequisition rights are as follows:

Date of the meeting of hoard of directors nsolved

May 19, 2003

Number of slock apquisition nights 2,500 units

Type of shares  subject o the stock acquisition rights Common Stock

Number of shares subject to the stock acquisition rights 253¢.000

Tssuante price Free

Exereise price per share 2465 ven

Exereise period Tune 1,2003 through May 31, 2006

Conditions for exercise -A person allotted the stock acquisition rights must be a direcior or

o employes of the Company, or the Company’s subsidiaries or an
advisor contracted with the Company or its subsidinries at the tme
of exerpise, However, if the person retined from the position of
director of the Company or i3 subsidiary due to expiration of term
or if the pesson is retifing in eecordance with regulations or has
other justifiable ressons, e or she can exercise the rights subject 1o
the spproval of the board.

-A person gliotted the stock acquisition rights can exercise the
fights sccording to individual performances. Details of the
gonditions will be ser fnth in the stock acquisibon confract
between such parson and the Company.

-Other conditions shall be ps set forth in the siock sequisition right
contraet befween such persons and the Company based on the
resolution at the 44" ordinery general mecting of sharcholders o
board mesting,

Reasons and conditions for retirement of stock eequisition sights

-The Company con retire the stock goquisition rights freely upon
the sharcholder sesodution of a merger contract under which the
Company will hocosme the non-surviving entity, a share-for-share
exchange conbrect under which the Company will become o
wholly-owned subsidiary or o stock transfer contract.

FPror fo the oxercise, if the allotted person does not meet the
exercise conditions anf cannot exereise the rights, the Compeny

can setire the rights lor free,

Teamgfer of stock acquisiton rights

‘Non- transfierabic

Details of advantageous conditions.

In order 10 increase managerial mvolvement consciousness of e
directors und ernployees of the Compmny and 1ts subsidiaries, boost
the morale gnd seeure humin résousces, the Company issued the
stock acquisition nights  to dircctors and emplovees of the

Company mmd 15 subsidiaries for free.
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Nanse ond number ol slock aequisition rights granted

Directors of the Company: None

Employees of the Company, directors and emplovess of the subsidianies (Top 10}

Nune Number of Stock acquisition rights Note
Toutoma Akasawa Emplaves of SEGA WOW Ing,
Mikitaka Asat 3 Employee of Amusement
Nobuigks Arii s Emplovee of Hitmaker
Akihito Awano 5 Emgoyee of SEGA CORPORATION
Hiroshi Ando 3 Ermployee of SEGA WOW Inc,
Takughi lezumi 3 Employvee of Hitmaker
Hiromitsy Jrawa 5 Emplones of Sega Amamsement
Nobuo Ishit 5 Employee of SEGA WOW Ine.
Yasuo Ishikawa 5 Employee of SEGA CORPORATION
Npoto [shizs 3 Employee of SEGA CORPORATION
Subsidiaries” dircctor allotted moee bars of stock seyuisition rights dian the least aumber of rights allotted to any Company
diractor:
Noae
Breakdown of the number of stock acquisition rights allotted 10 emplovees of the Compmy, directors ond employees of subsidiaries.
Number of Stock Number of shares subject to | Number of persons gramted
Acquisition Right Units the rights the rights
Employees of the Company 630 68,000 shares 184
Directors of the subsidiaries 3 300 ghares ]
Emplovees of the subsidiarivs 1,813 181,500 shares 316
{noic)

(noe) Above figures of Emplovees of the subsidiarics containg one retired person with rights.

10
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{11y “No. 3 Stock Acquisition Rights, resolved at the general moeting ol sharcholders held oo June 27, 2002

Details of the stock acquisition rights are as follows.

Date of the meeting of board of directurs resalved

July 30, 2603

Namiber of stock acquisition rights 37,757 units

Tvpe of shares  subjject 1o e stock acquisition sights Comman Stock

Number of shares subject o the stock acquisition rights 3,775,700 shares

Issuance price Free

Exeecise price: per share 1,025 ven

Exescise Period June 1, 2003 through May 31, 2007

Conditions for exercisg -A person sllotted the stock aequisition rights must be a director or

i employee of the Compay, or the Compasy s subsidianss or an
advisor contracted with the Company or its subsidiaries at the time
of exercise. However, i the person retired from the position of
direcior of the Company or its subsidiary due 10 expiration of term
or if the person is retiting in aceordance with regulation or has
other justifiable reasens, he or she can exercise the rights subject to
the approval of the board.

-A person ollotied the stock sequisition rights can exercise the
rights oecording to individual perfonnances. Details of the
conditions will be sot forth In the stock acquisition contrapt
betwaen such person and the Company.

-Otbwer conditions shall be as set forth i the stock acquisition right
contract between sueh persons and the Company based on the
sesolution ad the 43" ordinary general meeting of sharcholders and
bourd mecting,

Reasons and condifions for retirernent of stock acquisition rights

-The Compamy can retire the stock acquisition nghts freely upon
the shorcholder resolution of a menzer contract under which the
Compary will become the non-surviving entity, a share exchange
comract snder which the Company will become wholly-owned
subsiiary or stoek iransfer contract.

-Prior to the oxercise, if the alloned person does not meet the
excrcise condiions ond conng exercise the rights, the Company
cam retire the rights Tor free.

Transfer of stock scquisition rights

Non- transferable

Detaibs of advontageons conditions

e order 10 increase managerial imvolvemnent consciousness of the
directors and employees of the Company and its subsidiarics, boost
the morale and scoure human resources, the Company issued the
stock acquisition rghts to directors and camplovees of the Compuny

and its subsidiaties for fiee.

11
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Name and number of stock soquisition righis gramted

Directors of the Company:
Name Number of stock stquisition rights
Hisao Omchi 3,000
Hideki Sato 1,300
TFetsu Kayama 1,000
Akira Nagm 1,300
Hisashi Sumiki 1006
Total 1,600

Emplovees of the Company, dircetors and employees of subsidiaries flop 10)

Name Number of Stock Acquisition Compuny name
Right Units
Keiji Mosi L0 | Emploves of SEGA CORPORATION
Hideki Okammurs LO00O | Employes of SEGA CORPORATION
Yasuo Taooe 700 | Employes of SEGA CORPORATION
Yuji Nika 700 | Employee of SEGA CORPORATION
Akira Sugana 700 | Employee of SEGA CORPORATION
Masanao Macda 400 | Employee of SEGA CORPORATION
Toshihirp Nagesha 4%} | Employee of SEGA CORPORATION
Yu Sumki 361 | Employee of SEGA CORPORATION
Toshiya Tabata 300 | Employee of SEGA CORPORATION
Hidekaan Yokawa 300 | Emploves of SEGA CORPORATION

Subsidisries” director allotied more numbers of stock sequisition rights than the least mumber of rights alloted to any Compmy

direttor:
None

Breakdewn of number of stock aoquisation sights allotied 1o employees of the Company, directors and employvees of subsidiarics

Number of Stock Acyuisition | Nunmber of shares subject to the | Number of persons granted the
Right Lnits rights rights
Emplovees of the Company 13,614 L6400 447
Dirsctors of the subsidiarics £,%90 689,000 42
Emplovees of the subsidiorics 9,633 963,300 842
{matc}

(note} Above figure of Employees of the subsidiaries contaios 14 rotired persons with rights.

ot
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(aiiy <No. 4 Swock Acquisition Rights, resolved at the general meeting of sharcholders held on June 27, 2003>

Dutails of the stock mequisition rights ase as follows:

Dute of the macting of board of dirsetors resolved

March 31, 2004

Number of stock aciuisition rights 3,588 units

Tupe of shares subject 1o the stock acquisition rights Common Stock

Number of shares subject 10 the stock aceuisition rights 358 800 shares

lssumnee price Free

Exercise price per share 025 yen

Exerctse period June B, 2004 through May 31, 2007

Conditions for excretse -A person allotted the stock sequisition rights must be a dirsctor or

an employee of the Company, or the Company’s subsidianies or m
advisor contragted with the Compary or its subsidiaries at the lime
of exercise. Howewer, if the person setired from the position of
dinzetor of the Company or its subsidiary due to expiration of term
or i the person is retining in accordanes with reguiations or has
olirer jusitfighble rensoms, he or she can exercise the rights subject to
the approval of the board.

-A person atloied the stixk sequisition fights can exercise the
rights socording to individual peeformumces. Detuils of the
conditions will be st forth i the stock acquisition contract
between such person ind the Compamy:

-Other eonditions shall be as set forth in the stock acquisition right
contract betwoen such persons and the Company based on the
resolution at the 46™ ordinary general meeting of sharcholders and
bourd meeting,

Rezasons and conditions for retiressent ol stock aequisition righty

-The Company can tetire the stock acquisition nights freely upon
the shareholder resohstion of a merger contract under which the
Company will become the son-surviving émity, a share exchange
contraet under which the Company will become a whelly-owned
subsgadiary or stock transfer contrch.

-Prior 10 the exercipe, if the allotied person doss not meet the
exercise conditions and cannod excreise the rights, the Company
e retire the rights for free.

Transfer of stock acquisition rights

Non- transfeeble

Details of advantageous conditions

I order to increase managerial involyement consciousness of the
directors and employees ol the Company and its subsidiaries, boost
the morale and secure human resourees, the Company tssned the

steck goquisition rights to directors and cmployees of the Company

wnd its subsidiaries for free,

16 of 60




Name and number of stock scqnisition rights granted

Dirextors of the Company:

Name ‘Number of stock asquisition rights
Hajime Satomi 1,500
Yoshihar Suziki 1,000

Total 2,500

Employees of the Company, directors and employees of subsedianes {top 10)

Nome Number of Shares Comparny

Hideaki Ine 300 | Direetor of Bega of Ameries, Inc.

Naoya Tsurumi 100 | Employee of SEGA CORPORATION
Masanort Ogata 30 | Emploves of SEGA CORPQRATION
Toshitsugu Kanari 30 | Employee of SEGA CORPORATION
Takashi Sugita 30 | Emplovee of SEGA CORPORATION
Hamo Noda 3 | Employes of SEGA CORPORATION
Mobuto Fukishima 24 | Employee of SEGA CORPORATION
Sutoru Akamatsa 15 | Emplovee of SEGA CORPORATION
Nobuhiko Ishihara 15 | Employee of SEGA CORPORATION
Hiroshi Uemura 15 | Employce of SEGA CORPORATION

Subsidianes” director allotied more nuebers of stock pequisition rights than the least numbxr of rights alletted to amy Company
direetar:

None,

Breakdown of the number of stock acquisition rights allotied to emplovees of the Company, dirvctors and emplovees of subsidiarics

Number of Stock Acqpaisition | Number of shares subject to the | Number of persons gronged the
Right Units rights
Employees of the Company 788 78,800 68
Dirsctors of the subsidiaries 300 3000 i
Employees of the subsidiaries (] Q 0
(6) Emplovets
Increase (Decrease) Average Duration of
Numbier of . X
. compared with the previous Average Age Employment
Employees )
vear-end (yoars)
Male 657 (39 363 92
Female n? 2 312 53
Total or Avcrage 814 {37 358 88

{otes)

1. Above figares inchade femporiry employees (8 male and § female employees),

2. In addition to the abave, the Company emplovs 273 part-time workers o of March 31, 2004,

14
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£7) Principal Sourees of Borrowings

Number of shares beld by Lenders
Seurge of Borovangs Amonnt Number of shareg Ratic of Voting rights
(thousamn] shares) %)
Aozors Bank Ltd, 2,700 million yen - -

The Bank of Yokobama Ltd.
OSCapid US A Ld.

1,200 mitlion ven

739 million yen

(8) Group Companics

I} Relationship with SAMMY CORPORATION

SAMMY CORPORATION holds 36,248,600 sharcs with 25.4% of total voting rights of the Company. Hajime Satomi, prosident
and representative director of SAMMY CORPORATION, holds the position of chairman and representative director of the Company, and
holds 275,360 shares of the Company or 0.2% of the Company s voting rights.

2} Pringipal Consolidated Subsidiaries

Comnpary Name Paid-in Capital Ratio of Voting rights Principal busiticsses
(%)
SEGA Moldings US.A, Inc. $ 0 thousand 100 | Holding Company in North America
Sega Amusements U.S.A,, Tnc. $ 0 housand 100 | Tmpoat, monufactore and sade of amustment
{note 1) | mechines
Sega of America, Inc. $41,900 thousand 100 | Impost, sate and development of consumer
{note 17 | products

Visual Coneepts Entertainment, 33,008 thousand 100 | R&D for geme software

Ing¢. {notel)

Sepocom, Inc. $4 thousand 106 | Online infrastructure business for games

Sexs Europe Ltd. £302,402 thousand 100 | European hesdquarters engaged in sales in the
UK.

Sega France S.A. € 38 thousand 100 (note 2) | Import and sale of comsumer produets in Frmee

SEGA Gesellschaft fur € 1,533 thousond 1) (note 2) | linport and sale of consumer products in Germary

Videospiete GmbH

Sega Consunser Products S.A. € 1,502 thousand 100 (rote 2 | Tmpoet and sale of consumer produscts in Spain

Sega Amusements Europe Lid. £ 3,620 thousamsd 100 (note 2) | Import, manufacture and sade of pmuscment
machings

JPM Internationat Lidt. £ 8,202 thousand 100 (note 2 | Develop, manufecture and  sale of  gaming
machines

Ace Coin Equipment Ltd. £ 883 thousand 100 (vote 2) | Develop, mumufixture  md  sae of goming
maghines

Crvstal Letsure Lad. £ 259 thousand 100 {note 23 | Develop, mumufschie and  sale of  gaming
mechines

Sega Toys, Lid. ¥ 518 million 675 | Develop, manufacture amd sale of tovs

SEGA R&D Holdings Inc, ¥R10 muiflion 1081 | Holding company of domestic RED subsidiarics

SEGA WOW Ine (Nots 43 ¥363 million 100 {nete 33 | R&D for game soflware
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Hitmaker Ltd. ¥190 midlion 100 {note 3) | R&D for game software
Armusement Visiao Lid. ¥1Himillion 100 (note 3) | R&D for game softwan

Smilebit Corporation ¥220 million 100 (pofe 3 | R&D for game software
Semicteam Lid, ¥80 mittion 100 (pote 3) | R&D for gama softvare

Uniled Game Artists Led. ¥40 million 100 (node 3) | R&D for game software
DagitalRex Co., Lad. ¥160 million 100 (nofe 3) | RED for game software
Sega-AM2 Co,, 14d. ¥102 million 16 note3) | R&ED for game sollware
Waveniaster lnc, ¥12 miltion 833 | R&D for game soflware

Segn Amusement Lid, ¥1,000 million 160 | Operation of pnusement facilitics
Scga Logistics Serviee Lid. ¥200 enallion 100 | Maimenmmee Services and logistics
Sega Music Networks Co., Lid, ¥400 midlion 100 | Publicatton of contents For information devices
(Nows)

I SEGA Holdings US.A, Inc. direetly or indineelhy holds all of the outstiding shares of Sega Amusements, US.A, Lo, Sega of
Ameries, Inc., aod Visual Cencepts Entersainment, Inc.

2. Sego Ewrope Ltd. directly ar indirectly holds alt of the outstanding shares of Segn Framee S A, SEGA Gesellschaft fir Videospicle
GmbH, Sega Consumer Produsts S.A., Scga Amusements Exrope Ltd., JPM Intermationat Lid,, Ace Coin Equipment Ltd., and
Crystal Leiswre Lid.

3. SEGA R&D Holdings Inc. direetly or indircetly holds all of the outsdanding shares of SEGA WOW, Hitmaker, Amusement Vision,
Seilebit, Sonickewn, United Game Artists, DigitalRex, and SEGA-AM2.

4. SEGA WOW Inc. (formerly WOW Entertainment [ne.) changed its company name in October 2003,

3} Other Significani Group Company

Comypany Paid-in Capital Ratio of Voling Rights Pringipal Businesses
TMS Entertaninent Inc. ¥8,8 16 mullion 24.3% | Planing md  production of animations (for TVs and
movies)

4y Swtus of Group Companies During the Year Ended March 31, 2004

The Company aceprired an additional 1.4% of TMS Entertainment ine. shares in July 2003 and os a result, the Company holds 24.3% of
TMS"s totad shawes outstanding,

During the year under review, the Company recrganized the RED studio busimess strectures. In October 20603, Sega Rosso and Hitmakee
merged into Hitmaker Ca, Lid, and Qverworks and Wow Entertarmnent merged into SEGA WOW Ine. The produclion department of the
Company spun off and established DigitalRex Inc, In December 2003, the Compony established SEGA R&ED Holdings, Inc, and eight
R&D subsidiaries in Japen became its wholly owned subsidiaries.

In December 2003, the Cennpany acquired 7.2% of Sega Toys Lid.  shares and, as o result, the Company holds 63.7% of Segn Toys™ total
shares ontstanding

3} Cemschidated Bugsiness Performancs
As of March 31, 2004, SEGA had 42 consolidated subsidiaries and 4 affitiated companies under the equity method, Consolidated net

sales and net income for the vear ended March 31, 2003 were 191,26 billion (deczeased 3.0% compared with the previpas year)y and
¥8.76 billions yen (increased 186.8% compared wath the previoas year), sespectively.
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(9) Directors and Asditors

Tifle Namye Responsibitities ar other positions
Chairman and Representative Director Hajime Smomi | President ond  represestative  director of  SAMMY
CORPORATION
President and Representative Direclor Hivap Oguchi
Vice Chairman and Director Hideki Sato
Directors Tetsu Kavama
Akira Nagai

Hisashi Swruki | .
Yoshihary Suzuki | President and representative director of Sammy Amusemnent

Serviee Co., Lad,
Standing Statutory Auditors Karutada ledn
Tw Nishi
Statwtory Auditors Kinsuke Mayazpki | Certificd Tax Aceountant
Yoshiyasu Gemma
{notes)
1. At the 45" ondinary geneeal mecting of sharsholders, Hisoo Oguchi, president ond reprisentative dincetor of the Company and
Makoto Keneshiro were elected as directors
2. At the 45™ ardinary general meeting of sharcholders, Yoshiji Fubushima, Chairmum and director of the Company, and Muneski
Masuda, director of the Company, resigned.
3, Asof June 27, 2003, Hideki Soto, prestdent amd reprusertative director of the Company, was assigned as chatrmon md director,
TFetsu Kayoma, representative director, was assigned as director and Akirn Nagod, representative direstor was assigned as director.
4, As of February 16, 2004, Masahiro Aozonoe and Maketo Kaneshiro, both directors of the Cosnpany, resigned,
5. Atthe extreordinary sharsholders” mecting held en February 17, 2004, Hajime Satorni snd Yoshihuru Suzuki were nowly dlected as
direetors,
6. Asof Fobraary 17, 2004, Hideki Sato, chairman and director, was assigned as vice chairman mnd direotor.
7. Kinsuke Miyazaki and Yoshiyesu Gemuna were outside auditors of the Company as provided under Article 18, Clause | of the Law

Concerning Special Mensures under the Commercial Code with Respect 1o Audit, ote. of Corporations (Kamehili Kaisha).

3. Material Events afier the End of the Business Term

None
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Non-consolidated Balance Sheets

SEGA CORPORATION
Ag ol March 31, 2004

{millions of yen)

2004.3

ASSETS

Current Assets: ’
Cash and tane deposits ¥53,79¢
Notes receivable 96
Accounts receivable 12,67
Goods 92
Products 2,58
Raw materials 1,577
Work in progress 63
Inventories 126
Advanced money 4,551
Advanced expenses 692
Short-term loans receivable 42
Short-term loans to afiliates 344
Uncollected money 5,007
Others 610}
Less affowance for doubtful accounts (520

Total current assets 83,510
{Fixed assets
Tangible fixed assets
Amusement machines and facilities 817
Buildings 10,354
Structares REE!
Machinery and equipment 2
Vehicles
Furnifure and fixtures 1,831
Langd 8,968
Total tangible fixed assets 22,350
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Intangible Fixed Assets

Rights on leaschold lind 1,461
Sofbware 1,446
Telephone subsceription nghts 134
Others 83
Total intangible fixed assets 3,126

|Investments and Advances
Investments in securifies 7150
Investments in affilintes 23,171
Investments in capital 6,044
Long-term joans receivable 2,267
Long-term oans receivable to amployees 32
Long-term loans receivabie to aftiliates 15,1 .I(J
Clams tn bankruptey. reorganization claims 6,254
Fixed Leaschold deposits 1,999
f.ong-term prepiid expenses 127
(rhers 887
Less allownnee for doubtful accomus {12,790}
Reserve for valuation loss of investments in securities (7,962}
Total investments and Advances 41,967
[Deferred Charges 122
| " Total Assets ¥151,078]
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{LIABILITIES

2004.3

Current Liahilities:

Notes payable

Accounts payable

Short-term foans payable from afhiliates
Current portion of long-term bank loans
Current porfion of debentures

Current porfion of convertible bonds
Arrenrages

Accrued expenses

Corporate tax payable

Business office tax payable

Advance received

Money deposited

Other current linbilities

¥5,689
4,35
734

60
2,90
10,080
1,582
74785
83

39
243
112
78

Total carrent lighilitics

33,923

Long-Term Liabilities

Debentnres
Convertible bonds
Long-tenn debt
Deferred income taxes

Accrued emplovees retirement benefits

Acecrued retirement benelits for directors and corporate directors

Cither

12,650
6,806
3,30
1,01
2,511

85
744

Towal long-term habilities

27,115

Tosal Liabilities

61,039

Shareholders’ Equity

Common stock

Additional patd-in capital

Retuined carmings

Adjustmend of revigbnation of land
Unrenlized gain on irvestments iy seeurities

Treasury stock

127,582
2,171
(1,285)
(6:265)
1,485
(33,649)

Total Sharcholders” Equaty

90,03

Total liabilines and sharcholders’ equity

151,078
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lemy
h L

lidated Stat, ts of income {For the year ended March 31, 2004)

(milhcas of ven)

Amount
Operating Revenus
Goods antl products sales 87 838
Revenue from Amusement facilities 6,858
Revenue from lovalty 2,574
Total 971268
Qperating Expenses
Cost of goods and products sales 67,831
Cost of mnusement facility oporations 4420
Sales, penernl and administralive expenses 19,293
Total 91,144
Operating income 6.124
Nen-operating income

Interest incame 246

Dividend income 1,632

Incoms from administration charge to affilistes 1041
Other income 537

3456
Non-operaling expenses.

Interest exponses 192
Anortization of bond issue expenses 54
Loss on foreign exchange 693
Loss from investments in securitics 145
Expenzes on administration charge to affilistes 611

Other expenses 347

Recurring profit 2,584
Extraosdinary Income
Ciain on sale of fixed asspts 347
Giain on disposal of donated assets 33
Reversal of provision For doubtful aceounts 480
Giain on redemption of convertible bonds by purchase 409
Oehers 138
Total 1,909
Extraoedinary loss
Loss on disposal of property amd equipment 78
Loss on sale of investreents in seopritics 30
Logs an revaluation of investmaents in scouritics 744
Lors an revaluation of invesiments in.offilistes oY
Priwigion for allowance for investrwent losses 212
Other extraondinary logs 286
Total 2,251
Ineoung before ncome tas 6,655
Incoms taxes (3 0003
Net come 9435
Unappropriated losses from the previous year 10942
Reversid of adjustiment on revatuation of fand &
Unapproprinted losses 1.285
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(Noles)
1. Each amount set out in the fingncigl statements s rounded down to the nearest million yen.

2. Significant Accounting Principles
(1} Stemdords and method of valuation of asscis

{D) inventory s5sety .. e -cost tethod using the moving aversge method
{1ty morketable scoerities
Shures in subsidies and ofliliated campenies ... cost method using the moving merage method
Other securitics
Semmities with market vatue

Market value method basod on the market price, cte, a5 of the date of settlement of accounts (eny difference arising from
the valuation will be accounted Bor the method of full amoum direct transfer to capitel and the sales cost will be
accounted for using the moving averape iethod)

Securitics without market value
cost method using the axwmg sverage method
(it} dertvatives . e ...maket value method
§2) Method of depreciation of fixed assots
(i Tongible fixed assels . ..constant peroentage method
However, the strcughz lmc melhod i med fur buildings {excluding sHtached facilitiesfoquipment) ascquired on or after Apsl 1,
1998,

For byildings and structures based on a fixed term land leaschold agreement, the straight line method is used and the hife of the
buildings sod stroctures is deemed to be the remainder of the fixed term leaschold and their residual value is considered to be
2.

(i) Intangible fixed assets .. . straight line mcthod
PBlease note that, with :cspoct to sollum used b\ the Company itself|, the straight line method is used on the basis of the period
during which the software can be used for intemal purposes (5 years).

(3) Trentmem of deferrad assels ..., .. Bond issning expenses will equally be amortized over three (33 years from the
timge of the expenditure,
(4) Accounting standards for reserves
(i) Bud-debt reserves

With respect ty general claims, e amomt caleutsted based on the sctual bad-debt eatio is inchided in the emount of bad-debt
reserves. With respect €o certain claims {including claims belioved fikely to become bad debis), the possibility of cotlection is
considered on a case-by-case basis, and the smount expected 10 be uncolicetible is included in the smount of bad-debt reserves.

{1t} Aflowance for investment loss
To reserve for losses arising from investents in affifistes, we allocate the nocessery amount 1o allowances for investment
logses in light of the fingncial conditions, ete. of affiliates.

(1) Allowanes for retirement benefits
To reserve {or the payment of retirement benefits to employees, an amount 1s reserved based on recognized obligations ansing
at the date of setilement of accounts on the basis of the estimated amount of retirement benelit obligtions and peasion assets as
of the date of setlement of accoants. Actusd dilferences are written off as expenses using the straight-line method over a fixed
number of yeors ot exeeeding the average nutdber of maining years of service of enipkoyees at the time the obligations arise
(10 years), from the term following that in which they arise.

{iv) Allowance for retircment bonus for directors and statutory audibors
To reserve for the pryment of retirement botes to directars and statutory tuditors, the necessary amownt is allocated in
acoordance with the bylaws. This allowencs i stipulated by Articls 43 of the enforeament regulations of the Commereial Code
of Japan.

{3) Accounting stassdards for lease transactions
Finanoe leage transactions in which the gransfer of the owncrship of leased objects to the lessee ts not recognized are treated in an
accounting method similsr to that used for ordinary lease ransactions.

{6} Accounting nxcthod for hedge sccounting
{1} Accoumting method for hedee transactions
Defermed hadging treatmest ts applied. Appropriagion i$ applied o foreign curmney~denominaiad claims, obligations, cte. with
foseign exchange forwards,
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{11y Hedging methods
Interest rate swaps and fortign exchange fonvard

(iii} Hedging scope
Investments in secuniies and foreign curreney-~denominated ¢laims, obligations, ete.

(iv) Hedging principle
With respect Lo intorest rate swaps, the purpose of hidge rensactions is to avoid interest volatifity nisk in investments in
securitics inmended for hedging md with respect to foreign exchange forwards the purpose is to decrease the possibility of losses
in foreign currency-denominated claoms, ebligations, ate. through foreign exchenge fluctuations.

(7) Accounting treatment of consumption tax, ole.
The accounting treatment of consurmplion tax, efe. uses the lax exchision method.

3. Addsticnn! information
{1} balinee of liquidsled drafls 2,114 million yen
{2} adopéion of a consolidated tax paymrsat system
A consolidated tox payment svstem has been adopied.

(3} the documents for culculation are prepared in accondnnce with the revised enfircement regulations of the Commercial Code of
Tapan, starting this term.

4. Ascumulated depreciaion of tmgitde fixed sssots 22,341 milliva yen

5. Revaluation of fand
The Company revatued the Jand used for its bustness on the basis prescribed by the Land Revaluation Law (Law No.34,
March 31, 19983and the Law o Partially Revise the Land Revaluotion Law (Law No. 19, March 31, 2001) and the resulting
revaluation differences are included 45 adjugoots o e revaluation of Jand in Sharehotders™ Equity.,

Revaluation method The value of land is determined by 2 method that reasonably adjusts the estimated amount of
fixed assel faxes s specified by Article 2, Clause 3 of the Ordinance Implementing the Land
Revalugdion Law (No. 119 of 1998 Cabinet Onder, on Mareh 31, 1998) and assessment by real
estule appraisers o5 specified by Clawse 5 of suid law:

Date of revaluation March 31, 2042
The market value of the revalued land for business ase o) the settlanent of accounts is lower than its book amowny after the
revaluation by:
639 million yen
6. Short-term recetvables from  affiliated companies 9,380 million yen
Long-term receivables 13,116 mmllion yen
Shert-termn payables 4,603 million yen

7. In addition 10 the fixed gssets incleded in the balance sheet, centmin conpuilers and oflice and other equipmeat are used wnder kease
agreements.

8. Loan guarmntees 200,628 million ven
Of thal smbér, 6,208 million yen (58,74 1,000 LIS dolars}
forgign-currency fonn guarantees
200 million yen (1,553,000 cura}
19 million yen {599,000 pounds)
23
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9. The amount obtamed by deducting the adjustment 10 the revaluation of
land and the adjustment to the evaluation of shares, cle. from net assels in
the batance sheet is fower than the sum of capital and capital reserves by:

10. Net income per share

1. Breakdown of donated assets for disposal
Buildings
Land
[nvestrtents in seeurities
Shares of affihated companies
Lomg-term loans receivable
Bad loan reserve
Other (investments and other nsscts)

34,935 miflien yen

6228 yen

86 millicn yen

64 millica yen
1,394 million yen
1,561 million yen
1,900 million yen
{1,120) millios vea
4,231 million yea

Total

12, Volume of transactions with afilisted contpanies
Operating revenue {sales of products and merchandise and
other transactions)
Operating cost (cost of sales of products and mevchandise
and other cost)
Vohune of trmsactions other than business transactions

8,317 million yen

23,394 million yen
24,788 million yen

6,540 million ven

13. Breakdown of profit and loss, including the loss on settlement of donated assets

Gain on sgle of investments In securitics 300 million ven
Lass on sale of investments i securities {21y mithon yen
Loss on evaluntion of investments in sceurities (1147 mitbion vers
Less on evalurtion of shares of affihated comgpoics (Symillion  yen
Loss on ingubation business 326 million yen
Net provisions for bad lomn reserve (4209 millice yen
Other peofit and loss {33y million ven

Total 33 millign ven
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" Business Team

Approval of the Proposed Appropriation of Losses for the 46
PROPOSAL FOR THSPOSAL OF LOSSES

THE 46" BLSINESS TERM {THE YEAR ENDED MARCH 31, 2004)

Undisposed lowses at the end of the Sscal year 1,285869.008 yen

The above shall be disposed of as follows:

Losses carried forward 1,285,869,008 yen

28 of 60




Report of fadependent Public Accountant
May 12, 2004
To the Board of Dirceters of
SEGA CORPDRATION

ChuoAayamna Aedit Carperation
Magaaki Sunski (Seal)

Represemative and Engagement Parner
Centified Puldic Accountant

Kiyoshi Ichimura (Seal)

Represemintive and Engagement Pariner
Cedtified Public Accountant

Hirovikd Kanda (Seal)

Engngement Partner

Cenified Public Accountant

We have pudited the statidary cepost, 8 is the balanoe sheet, the statement of incame, the business report (Jimited to sceomting masters)
and the proposa) for disposal of kses, and its sipporting schedules (imited to secounting matters) of SEGA CORPORATION fosr the
46™ business vear from Apnl |, 2003, to March 31, 2004 in accordance with Asticle 2. Section 1 of the “Law for Special Exceptions to
the Commercial Cods Concerning Audit, els. of Kabushitt Kaisha”  With respect 1o the nforementioned busitess report and supporting
schedules, our mudit was himited to those muiters derived from the atcounting books and reeords of the Company.  The sinfutory report
and supporting schedules are the responsibility of the Company's management.  Qur msponsilrlity i 10 express an opinton on the
satutory report and supporting schodubes based on our pudit. as independent auditors,

We eonducted cur oudit in sceordance with goneeally aceepted muditing standards in Japan.  Those suditing standards require us to obtain
reasonsble assurpnee shout whether the statnton report and supporting schethulos are free of materiol misstatement.  An audi is
performid on a test basis, ond includes nssessing the accounting principles used, the method of their application and eglimates made by
management, a5 well as evahuating the overall presemtation of the stetutory repont md supporting schedules We believe that our audit
provides & reasonable basis lor our epinion.  Our awdit procedures also include those considered necessary for the Company’s
subsidiirics,

As aresull of the andit, our opinicn is as follows:

)] The balmee sheet and e simtemond of income present fairly the financial position and the results of operntions of the
Company in conformity with related liws and regulations and the Articles of Incorporstion of the Company.

¢ The business repont (limited o sceounting matters) presents fuirly the status of the Company in confoemity with related laws
and regulations and the Anticles of Incorporation of the Comprany.

3) The proposat for disposal of losses has been prepared in conformity with relaged Fows and regulations and the Anticles of
Incorporation of the Cormpany.

4} With respoet to the supporling schedules (limited 40 atcounting matters} dwre are 0o items o be noted that are a0t in
conformity with the provigions of the Commerciat Code.

Qur firm and engagement partners have ro imerest in the Company which should be disclosed pursuant 1o the provisions of the Centified
Public Accountants Law of Jopan, '
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Audit Repont

We, the Bomd of Statutory Auditors of the Compasy, deliberated on the performance by Directors of their dutics during the 46™ fiseal
vear from Apail 1, 2003 to March 31, 2004, on the basis of cach Statutory Auditor’s repart on his method and results and andit thereof.
Ag g rosult, we herely repont as Follows:
L Method of Audit by Statitory Auditorsin Cutline
Each Stautory Auditor, i accosdance with. the audit policy nnd the gssignment of work, efe., s determined by the Board of
Sintufory Anditors, attended mceting of the Board of Dircetors and other tmportant meetings, reccived from Directors and Officers,
cie., reports on the husiness operations, inspected important decision documents, efe., made wvestigation isto the state of activilies
and property at the head office and principal business offices of the Company.  In addition, we required the Company’s Accounting
Auditors to reder reports on their sudit and examinad the fnsncial statements and the supponting schedules.  We also roquired the
subsidizries to render reports on their business, visited the meterial subsidianies whenever secessery amd made o investigation indo
the state of operations ond financial positions.
With regpect to competitive transactions by Direetors, transactions involving confliciing interest between Directors and the
Company, offering of advemtage by the Company for 10 considernfion, tmansactions sot customary in nature between the
Company and its subsidiaries or shamholders, acquisition amt disposition by the Compmy of treasury stock eic,, we, in addition
to the aforementioned method of audit, required Direclors, ete. to reader reports on and made a Rll investigation inko the stale

of any transaction in question, whengver Y.
2. Resulis of Audit
We are of the opinion:
{1} That the method and results of the audit made by the Compamy’s Accousting Andilors, ChwoAoyamns Audit Corporation are
proger;
2} That the business repont fairy presents the staie of the Company in accordance with the faw, regulations and the Asticles of
Incorporation:

(3} That the propasition relating 1o the disposal of losses hos noting 10 be poimted ot in the hdt of the state of property of the
Company and other cirvumsiances;
{4} That the supporting schedules fairdy present the matters 1o be stated therein and contain nothing to be pointed out; and
{3} That in connection with the performance by Directors of their duties, mchading the sabsidiaries’ affains, so dishonest act or
materiad fact of viokation of laws, regulations or the Articles of Encorporation exists.
With respect to the competitive irmssctions by Directors, transastions involving conllicting interests between Directors
and the Company, offening of sdvantaze by the Company for no consideration, transaction not custorary i natwre
between the Company and its subsidiaries or shareholders, acquisition and disposition by the Company of geasury stock
efc., we find mo breoch by Directons of their dutics
May 18, 2004
Board of Statstory Anditars, SEGA CORPORATION
Kannade Teda, Standing Statutory Auditor
Iwao Nishi, Standing Stanstory Auditor
Kinsuke Mivaraki, Statitony Awditor
Yoshiyasy Gemema, Statutory Auditor

Nota: M. Kinsuke Mivaznki and e Yoshivasu Germeng are outside ssiony auditors who Rl the goalification sequisanests as jrovided for o Article

181 of “Law For Specind Exceptions t dw Commercial Code Cancerning Audit, et of Kadushild Kaistn”

[ 2]
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Reference Matenials to Assist Shareholders #n Exercising Their Vote
1. Total number of voting rights osned by sharchobders: 1,542,256 units
1 Matters 1o be resolved and related information,

Fisst Hem: Approval of the Propased Disposal of Losses for the 46" Business Term
The deseription of this tem s as deseribed in the page 25 of the Auachment  Regarding the busiiess result of this fiscal
term, as deseribed in “Results of Operations™, from the page 3 through 6 of the Aftachmaent, this i the first yeor o record net
meome in six years, However, net incoms for the year was not enough to offset the deficii of the previous tem. Thereafter
SEGA CORPORATION will carry forward the loss 1o the next term and regrettably, dividends for this teem will be passed.

Second llzny Establishment of a Holding Company through a share-for-share exchinge

L. Why the share-for-share exchange is needed

SEGA CORPORATION and SAMMY CORPORATION {hereinafler reforred to 93 “the Corpomtions™) have agpreed to
integrate (heir operations o maximize corporsie value by combming their mmagement nesources and deriving maximum
synergics, to cslablish an even stronger position s 2 globally imegrated enlertainment corporation. The merger of the
management of the Carporations i3 expeeted to schicve positive results since the operations of the Carparations have minimal
overlap and there is linle competition with ench other’s businesses, The combination ainms 10 harmenize the Corporations®
technical development capabilitics, with Sammy’s high growth poatential and profitability sad SEGA's globally renowned name,
while concumently pursuing synergies ond business efficiencies and accelerating the Corporations” development me Japan,
bolstering their combined presence as an integrated entertainment company.

To achicve these objectives, the Company secks sharcholder spproval of a proposal to establish a 10074 porent company, SEGA
SAMMY HOLDINGS NC., in cooperation with SAMMY CORPORATION through the shire-forshare exchange specified
by Article 364 of the Commercial Code of Jipan and 1o moke the Corporptions wholly-owned subsidiories’ of the mow
corparation.

2. Details of the share-for-share exchamge

(1} Anticles of Incorparation of the HIO% parent company to be established
The details of e Articles of lucorporition of SECGA SAMMY HOLDINGS INC. will be set out below in the attachied
dotument entitfed “Articles of Incorporaticn of SEGA SAMMY HOLDINGS INC.” tfrom pages 434 through $1)

) Types and number of shases 10 be tssued by the parent company established through the share-for-share exchange
“The ghares to be isseod upon the establishment of SEGA SAMMY HOLDINGS INC. will be common stocks and the total
number of shares of the néw corporation will be e sum of the total nuntber abtained by multiplying the total mumber of
common stocks tsseed by SEGA CORPORATION as of the day preceding the share-for-share exchange by (.28; provided,
however, that sumbers loss than one-hundsedth (V10U of vac share shall be diseegarded, and the number of common
stocks issued by Sammy as of the day preceding the share-for-share exchange.

{3y Allocation of the shares of the new comoraiion 1o the sharcholdets of the Corporations
With the share-for-ghare exchange, the shares of SEGA SAMMY HOLDINGS INC. will ke allocated (0 coch shacholdes
{imctoding heneficial sharcholders; the same shall apphy hereinafier) rogistered or recorded 1 the find shorcholders”
reregisiers of the Corporations, 45 of the dey preceding the share-for-share exchange ol the respective ratios shown below:
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(a)  Sharcholders of SEGA CORPORATION
0.28 common stock of SEGA SAMMY HOLDINGS INC. will be allecated in exchange for ane common steck of
SEGA CORPORATION.

by Shoreholders of SAMMY CORPORATION
One common stock of SEGA SAMMY HOLDINGS INC. will be allocated in exchonge for one common stock of
SAMMY CORPORATION.

{4} Amount of capital and sapifal reserve of the 1002 parent company to be established
{a) Amount of capital: 10 biltion yen

{b) Capital reserve: the amount cateulaled by deducting the smount of capital from (he not assets of the Corporations as
of the day of (he share-for-share exchange

(3} Cash consideration for the share-for-share exchange (amount of money to be paid to tre sharcholders)

No tash consideration will be paid to shareholders with the share-for-share exchange.

(6} Date of share-for-share exchange (liming of share-for-share exchange)
The share-for-share eowhangs is schoduled to take place on Ottober 1, 20004; provided, however, that. depending on the
progress in the share~-for-share exchange procedures, the date may be changed with the mutunl sgreement of the
Carporations, if recuired.

(7y Limimtion an the approprintion of camings
SEGA CORPORATION will not pay either dividemsds or interim dividends.  SAMMY CORPORATION will pay 50 yen
per share as dividends to its sharcholders or registered pledgees registered or recorded in the final sharcholders™ regisier as
of March 31, 2004, up to a Hanit.of'4.1 biflion yen. The Corporation will pay 40 ven per share as interim dividends to its
sharcholdzrs or registered pledgees registersd or reconded in the fisal shorcholders” register as of September 30, 2004, up
to g limit of 3.8 billion yen.

(8) Dircctors of the 100% parent company © be established

SEGA SAMMY HOLDINGS INC. shall have the flawing seven (7) directors.

Ntz
(Ere of Hirlhy

Eriéf Cafevr Prodile mx’i Uity Coaponale Rcmmmkai:ﬁms

Shorebiclding o the

Corprantions

Hagjios: Satomi
(Innuary 16, 1942)

March 1980 Presidenl and Representative Director of Summy dustey Co., Lid. (eurently
SAMMY CORPUSATHON (earrent paiion}

By 202 Chatrrnen and CEO of Suansy Hekling Co., Ine {oument positiog)

June 2003 Chairtgun of SEElecroniss Lad. (cursent position 3

Noevensher 2003 Chabriran of Saneey NetWorks Co., Lid, {earrent posilion}

February 2008 Chabrnza ord Represenstive Dhreator of SEGA CORPORATION {eurrene
prositicat

SEGA CORPORATEN
273,306 shares

SAMMY CORPORATION
24,165,385 shases

Fiswe Ohguchi
(Mureh 3, 1900

April 1984 Joined SECA Ererpreses Lad. (present SEGA CORPORATICN).
Boluy 1095 Fewnd of the Thisd Sidtware RED Divizios of the same covpany
Aprtl 200 Preskdent ond Represensative Disector of Hitmaker Co., 114

Jun K0 Crficer of SEGA Faterpises 1ud, (rosen SEGA CORPORATION)

Jure 22 Marsaging Officer of the sumwe company
September 2002 Mutiaging Oificer and Head of the Progravwening Division of he same
carnparnty

My 2003 CHO Chudroan of S

ape 2E3 Chaczior of VESUAL CONCEPTS ENTERTAINMENT, BNC. {curreal posisiun)

Jure 2003 Progident and Nepresentagive  Director of A CORPORATHIN ourrens
[resdtionn)

July 20083 CEO Chutrmum of SEGA EUROPE LED. feunent positiond

SEGA CURPORAXTEIN
10,000 shares

SANMY CORPORATION
Fkshase
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September 1989

April £997

Joinod Sy Indusiry Co, Bad (present SAMMY CORPORATION
angd Divisbon Mansger of the Genesal Alfuirg Divisson
Divectey and Cremterad Marageer of the President’s Office of the same congeay

Janwitey 2000 Mesaging Ditector and Geoersl Manager of the Prosidont's Office of e saone
LOBYPIRLY
Jane 2000 mﬁﬁ; Digeator and Chaem] Manoger of the President’s Offse ond Masager SEGA CORPORATHON
Group Companics o the zume ccanpuny 0 share
Keishi Nukavama Buagse 2008 Mansging Director and Manager Prosidet’s Office of the seme company
o % 23 ]9*4.,) Warch 2003 Dizector of Sazrnry NetWinks Co., Led. {eument pusiton) SAMMY CORPORATION
A Aprl Z003 Managing Diseesar asd Manager Planaing Divisdon and Genersl Muneger of e 284 330 shares
President's Officr off SAMMY CORPORATION
June 2003 Direcrer of Sanany Design. Co., 1ad,
Angnst 2003 Mamaging Direcor gad Marnging Plaming Division and President™s Ulfice of
SAMMY CORPORATION
Oxesober 2003 Thrector of Sarurey Colf Enteriaineeent {ousrens position)
Barch 2004 Seaduy Mammm& EMrector and Wansger Presicent™s Office of SAMMY
CORPORATHIN (oot pursitions
Sune 1989 Toined SAMMY CORPORATION
EXrector and Division Manager of the Administrution Division
Suanwr 20003 Mannging Director snd Division M of the Adimind Diivizion and SEGA CDRPQR?;E::
Marmging AM Business Diviston of the sume company ’
iy, H - R4 - . A1 cpcri v . R ; N
E»x}od.'u':m Sakino June XM E girg Director and B ng A istom and Audit Otfice of the SAMMY CORPORATION
(April2¥, 1M§) SN COPRY 33,000 duwres
Apil 2003 Managing Direvior s Division M, of the Administrative Division bl T
Maraging Andh OiTiee of e stne company
Apdl 2008 Mannging Diroctor and Managing Administrative Division sed Audit Office.of the
e S SRV {CtiEYI oSO
Favary TG Toined SEOA B anmz;&\ Lz, {present SEGA C()JWR ATHRN}
June 1997 Dirccter and Dopury M aof the C H Dy and Maonag
of Satum divisiom SEGA CORPORATION
D 1998 Officer snd Maager of the Satum Tivision of the same company T0O shams
Hideki Oz e 29(&3 Dirocter rssp(msntﬁe for i Wm Division 'ulj the 'mma: COIR{RITY
(Febmary 1, 1935) June ZLA}CIL \"zee wnn and Representative Disector of Dtgn:d C.ubs _ SAMMY CGR}’ORATK‘Y)N
June 2003 Exorutive (fficer and Monager of e Consumer [parteaent of S13GA @ 8o
CORPORATHN (canrens position)
Cerober 268 Disctor of SEGA OF AMERICAINC. (eurrent position)
Oucrober 2003 Dincctor of SEGA ENTERPRISESINC.ALS A) (carrent position)

Fotwaary 2004

Tarector of SEGA EURCIE LD, (ougrers positiva)

Kenkieht Yoshids
(Februaey 2, 1962}

Tonuary 1995

Rined Sarany Bxdustry Co. D dmesemt SAMMY CORPORATION: und
Pivdsion Mansger of K1* Sales Davisson

Yinszon Tazo
{June 22, 19435

June 20080 Seator Cfficer wnd Division Manager of 8P RED Division of the s company
Cetober 2000 Directer and Head of S7' R&E  Rvisson ol the sume comgpany
Aogest 2007 Dizoctor of 81 Eleceronies Lid (ngman positiony Vv
AprAZEOY  Dictor and Genorod Monager of SP R&D Comtmb Office of SAMMY SECA umm}kgz;ﬁr@
CORPORATION e
Jugse 20012 [zeetoe wf Roden Co., Led. \ "
July 2002 Diseesor and Manaping Production Divigion o Genovad Maneger of R&E) Coorod SAMMY C()%‘)Pg&t;\;ijm{i
CHYice of SAMMY CORPORATION :
Mm 2(3()"-1 Dhirector of Saznimy Nei\Works Co., Led. earrent positivoe)
. : Director of P4 T, urrent positiony
July 2003 Phrector of Sy Heshding Co., Toc fousrent position)
iuly 2003 Dizocsor of Sarimy Studios, e (eurmant position)
Apnil 2004 honaging Director and Monugtng Production Dividon und Senice Evision
Mamneer of RED Contnd omm uf ‘.»’&RM CORPORATION {eursent position)
Apre] ERR Toined SEGA B nbarpm«._ Tad mxmﬂ SEGA CORPLIAIIC N3
Jupe 199 Diroetor wnd Manager of Wenl Japan Business Division of the AM Faeility
Business Departiment sowt Kzt Branch of the ssme conypeory
Jure 1997 Marsging Dinseroe and Manager of the Deeeloper Basiness Divisdon of the suowe
iRy SEGA CORPORATHN
Jurwe J9UR Esecative Offfeer and Ieputy Musmger of the Amusemenst Faeility Busines 46 shares
Department wnd Manager of the Deviloper Business Division end the Amusemest
Theme Park Diviskon of (3 same comgany SAMMY CORPORATHON
Jurse 2004 Executive {lioer and Manager of the New Busteess: Division end Depary Miagors (} shuse
af the AR Pusiness Degarntment and Facitity Department.off the sime company
A 2003 IExecutive Offveer and Monager of the Armusemint Facitiny Depestmens of the s
oty Curnat position)
December 2003 Divevige of Crasts Pk (cusrent position)

Junvaey
Januaey 2004

Presidient angd Represenmnive Direeter of SEGA Amuscment {eurvent positioa)
Presidont of SECA AMUSEMERTS TAIWAN LT1, (eurren pusition)

{Newesh

1

)

Elodding Co., i, Chudernan 8 S

simikar G those of SEGA SAMMY HOLIINGS INC.
Hisao Cyuehi, nominee far diretion, setves an Prossdent anid. Represensative Disector of SEGA CORPORATION, CRO Chairran of SEGA OF

AMERCA, INC.,

Drrectoe of NISUAL CONCEPTS ENTE

FOLDINGS INC.

. Hajime Sutomd, noendnee for drootor, seeves 18 Chadmam and Represeative Dleaor of SEGA CORPORATION, Chaisnan and CEQ of Sammy
Thectonics Lk, and Chainan of Sanmy NelWorks Co., Lid, et each of e compaunies i enpnred in operations

SEGA ENTERPRISES, INCHESA)D, and SEGA EURCPE 110y, CEO Prsident of SEGA HOLDINGS, LLSA.L e, and
TADNMENT, INC. and esch of these comnpanies i engaged i opeestions similag 1o those of §

3A SAMMY

. Keishi Nokayoma, nominee $or direstor, serves as Sesior SMunaging Direetar of SAMMY CORPORATICN, Eireetor of Sunymy NatWeks Co, Lad.

and Snrmmy Grolf Estenaingnen aned vach of these comypenies i3 egrged in operatives similar o tose of SEGA SANMMY HOLDINGS INC.

i1 o of
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. Hlidekt Ukiamusrs, nomdnes for o slirecior, s

res a8 Directer of SEGA OF AMERICA, INC., SEGA ENTERPRISES, INC.25.A) and SEGA

FARCE Es engend in oporathong sinudor o those of SEGA SAMMY BOLDINGS NC.

D, e vach of e compunies

. Kemkichy Yoshida, vomminee for director, serves az Maraging Prevtor of SAMMY CORPORATION, and Director of 81 Elotwndes Lad, Semany

NetWerks Co., Lid, 194 e Samany Hobding Co I, and Sy Stdios, Tne. and oach of these somguedes is cugagod in operations stdier o those
of SEGA SAMMY HULDMNGS INC.

Yagwy Tamse, i for divestor, sorves s President ard Ry fv Drecior of SEGA Amusement, Prosdont of SEGA AMUSEMENTS
TADWAN LTD. annd Direstor off Qusds Park and voch of these eompanies is agaged tn opertions similar o those of SEGA SAMMY HOLDINGS INC.
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{9} Statutory Aeditars of the 10024 parent company to be establighed

SEGA SAMMY HOLDINGS INC. will have the foltowing four (4) statutory suditors.

Nawme e ) . ) . Sharshulding o the
{ddute of binkd Brief Career E’mﬁfe m:c} ?!me Carpotate Rcmf:squxgms Corpetations
Bty 1089 Director and Munager of the Accounting Depertont of BEGA Emenrisos Lid SEGA l’.‘llll‘{is’(.]i}lihgl()ii
Kazugada feda {present SEGA CORPORATION} L1 22 sk
November8, 1937)  © Qetobor 1994 Dircetar wad Mamger of the Administration Depornment of the same eompary (.
June £997  Standing Ststusory Aulitar of SEGA CORPORATION (cument pesition) SAMMY CORE OR’OU %'0 :
April 1960 Registored with Tl Jugen Faderation of Bar Associnions
Apil 1962 Estublistanent of Naniwa-Kyodo Law Oflice (eurvent positioar chies »
March 198)  Member of the Ant-Racketcenng Comminee vhivugh intoroession in cvit disputes {010 ORpION
Ak Kicd of The Japan Fedesation of Bar Assoeiations {current positinn) shate
{Angest 3, 1334) April 1996 Choinnan of The Japan Federation of Bay Associations
Apdl 1999 Vice President snd Regrosenutive Director of  The Resoluien and Collection SAMMY C‘ORi’DRg’I:}S‘?i
Corporutica
Augast 199 President and Representative [iseetor of the st compayy
SICA CORPORATION
Rynichi Avai FRun V7 l?umm .ar:d Division M of the Adminisretion division of SAMMY U shaw
¥ e&«my 19T CORPORATHON
TS Janee 1Y% Standing Sushuory Audisor of the same compaity (cusrent postion) SAMMY CORPORATICN
134000 shares
Jue $994  Diroctor and Momsger of the Ussdorsvriting Division of Minusan Secuitiss SEGA CORY O’l‘oﬂfc”f
Hisao Hivakavws hune (9% Managing Director of e same company shane
{June 24, 1943 Jumne 2K Tresident anel Represenitive Direetar of Marzan Finanee « " -
e X3 Managizg Iirector of M n Secasities SAMMY LY.JRP(;({}{'?\ :}gg

(Neotes)

1AL of the aberve four nontisces for statgtary audinors are sominees foe cutside stumtory anditors set ot in Article 18, Clanse § of the Law Coneemning

Special M

ursher ther Co

sercinl Code with Respeet o Awdit, o, of Corpormivens (Kerbursfrigi Anishia).

2. There &8 oo spocial reluborship anwmg e sbove sembtocs Ror stantory sweditoes, SEGA. SAMMY HOLDINGS INC. SANMMY CORPORATION and

SEGA CORPORATION.

(10} Substitute nomines for @ stattory auditor of the 100%% parent commpany 10 be established

.- Name
{Exate ¢ histhy

The following person 1s 3 substitute nomines for a statutory suditor of SEGA Samumy Holdings Ine.

Bticl Career Profile aixd O Cotpotite Repesontaries

Sharehobding in  the oceporutivns

Misee Eromaots
{Devember 12, 19503

Apail 1978
Mgy 2000

Registered with the Aapan Federation of Bar Assoctotions
Faabdishirerd of Mineo Erssmate Lew Office (curren position)}

SAMMY CORPORATION

SEGA CORPORATION
0 share

2700 shares

(Notes)

3. The abowe substingte nopinve for statstory noditor mests the requiremnents for satside statitery suditoes set ot in Asticle 1R, Claume | of the Law

Comaerning Special Me

5 under the Conpenereizd Code witls Reapoct to Audit, ete. of Comporations (Katushite Koitha).

2. There i3 oo spocial relaticaship ammng the abeve subsite pondiee for o statgery oaditog, SEGA SAMMY HCEDINGS INC, SAMMY
CORPORATION and SEGA CORPURATION,

¢11) Amount of remmneration for directors and statutory suditors of the HXRYG parent company to be established
With respect to the sum of remuneration for each director and statutory auditer of SEGA SAMMY HOLDINGS INC., the

sam of remuncration of directors shall not exeecd fone hundrod million vea (400,600,000 ves) per year and that of

statutory auditors shatl ot exceed 30 million yen (30,000,000 yen), in consideration of dwe total amous of remuneration

of the Carporations and miscellmeons cireumstances. The smount of remuneration for directors shall not inctude the

partion of remuncration meant for employees and directoes” emaployees.
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£12) Matters regarding the cleation of sn auditing firm of the HE™ parerst company to be established
SEGA SAMMY HOLDINGS 14C. shall have the foliowing accounting finm,

Muarch 31, 2064
Agppellation KPMCE AZSA & Con
Crifier Princtpat offiee: 12, Taukudochs, Shnjuku-ky, Tokyo
Juby B85 Establishroent of Asab Shimva & Co,
Catober 1993 Merger with Inowe, Saito, Eiwa & Co. [estoblished on April 5, 197R) ond its appeilation
Himory wes chnseged o e & Co.

Jasuary 2004:  Merger with AZSA & Co. (esioblished on Febnsary 26, 2003) and s appellation was
chunged 10 KIMG AZSA & Co.

1,718 Public certitivd nooomtntics, G8U e scooarianis and 737 ottes stall members
Chaline » manber of domsestic offices: 32
s miher of corporste clients of the suditing tiem: 4,954

(13) Matters regarding e joint establishment
SEGA CORPORATION will establish ¢ 100 parent company, “SEGA SAMMY HOLDINGS INC., in cooperation with
SAMMY CORPORATION.
The cwline of SAMMY CORPORATION will be set out below

Name SAMMY CORPORATION

Address 2-23-2 Higashi-ikebukuro Toshima-ku, Tokyo

Dute of In¢corporation November 1, 1973

Paid-in capital 13,374 million yen

Businesses Development, manufacturing and sale of Pachisiot machines, pachinko machines, or related equipment,
aresde mgehines, home-use game software

Representative President and Represcatative Director: Hajime Satornt

Nannber of Employees 1,006

3. Explanations of the exchangs of shares stipulated by Article 366, Clause 1, llem 2 of the Commercial Code of Jepan

SEGA CORPORATION deiermined the share exchimge ratio with respect (o the esiablishment of the 166 parent company,
SEGA SAMMY HOLDINGS INC. a5 follows:

The Corporations {ormed a judgment that an independent md respective review of the uppropriate share exchange ratio will
protec] the interests of the sharcholders of the respective Corporations snd sccordingly separately appointed finoncinl advisors,

SEGA CORPORATION appointed Daiwa Securities SMBC Co,, Ltd. as i#ts financial advisor and requested it to analyze the
share exchange ratio 10 be offered fs reference in negotiations.

In respoase to the request, Datwa Securities SMBC Co., Ltd. made an analysis of the share exchiange ratio on the basis of the
comparison and malysis of the market share prices, discounted cash Now (DCF) and other methods decmed appeopriate by
Daiwa Secarities SMBC Co,, Lid. sl showed the eesulls of the essalysis to SEGA CORPORATION.

Taking the sesulls of the anadysis by Dadwa Securitics SMBC Co., Lad, isto scoount, SEGA CORPORATION discussed the
appropriate ratio from a number of standpoints ingide te Corporation and in deliberations with SAMMY CORPORATION,
while consulling with Danwa Securities SMBC Co., Ltd.  As a result, at moetings of the Board of Directors of the Corporations
beld oo May 18, 2004, the Corporations approved the Share-for-Share Exchange Agrecment, which specifies that 0.28 common
stock of the 1005 parent company, SEGA SAMMY HOLDINGS INC. and one common stock of the 1040%, pareat company,
SEGA SAMMY HOLDINGS INC., will be altotted i oxchange for each common stock of SEGA CORPORATION and, will
be allotted 10 ene common stock of SAMMY CORPORATION SAMMY CORPORATION. The Corporations exceuted an
Agrsement on the same day, The Shave-for-Share Agreement also stipulates that the Carporatiens muy change the share
exchange ratio by mutat agreement if any motenal changes related to vonious pssumptions umierlving the caleufations of the
Talio oecur.
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Prior to the abovementioned meeting of the board of dircctors, SEGA CORPORATION received a waiiten opinion from Daiwa
Securifics SMBC Co., Lid,, its finacial adviser, 1o the effect that as of May 18, 2004, the share exchange ratio specified in the
Share-for-Share Exchange Agreement is approprisie for its sharcholders from a finenciat perspective (Note 1} (Note 2)

SAMMY CORPORATION also reccived a writien opinion from Morgan Stankey Japan Limited, #ts financial adviser, stating
that as of May 18, 2004, the shwre exchange i described gbove is appropriate for the sharcholders of Sammy from a
financial perspective.

Note 1)

The full text of the writlen opinion dated May 18, 2004 and submitted by Daiwa Securities SMBC Co., Lid. is 0t out belowy
{Note 2}, In preparing the wrilten opinion, Daiwa Securities SMBC Co., Ltd. assnsied that the information reviewed (inchuding
all financial data submitted by the Corporations) was complete and accurate, Further, Damwa Securities SMBC Co., Lid. did not
independently value or assess the assats or lishilities of the Corparations. In addition, Daiwa. Secusities SMBC Co,, Ltd.
specified in the writhen opinion the procedures camad out, matters examined and presuppostions and conditions, ete used for
the preparation and submission of the written opinion.

Note 1)
The full text of the wrilten opinion dated May 18, 2084 of Daiwa Securities SMBC Co., Lid. s set.out bebow.

34

37 of 60



(Translation)
v Seeuritios SMBC Opinion ¥

May 18, 2004
To: The Boand of Duvctors
SEGA CORPORATION
2-12, Honeda 1 -chome, Ota-ka, Tokvo

Dear Members of the Board;

Dabhwa Scewritics SMBC Co. 14d. ¢hereinafier refemiad to as “Daiwa SMBC™H understands that SEGA CORPORATION (hereinafter
refeered 1o o5 “Your Compamy™ and SAMMY CORPORATION thercinafier refermed fo os “Samuny™) have been considening the
“Incorporntion of v Jaint Parent Company by the Two Companics by way of Stock-Transfer (Rabushild Ien)” (hereinafler referred to as
the “Transaction™), Daiwa SMBC also understonds that a resolution was passed at the respoctive meetings of the Board of Directors of
Your Company and Sarmy on May 18, 2004, pursuaat to which the sharebolders of Your Company shall reeeive the allotted delivery of
028 shares of the common stock 1o be issued by the joint parent company (hercinafler referred 10 as the “Stock of Joint Perent
Company ™) for cach share of the common stock of Your Company held by such sharcholders, and the sharcholders of Sammiy shall
reecive the allotied delivery of ene (1) share of the Stock of Joim.Pm!i Company for cach share of the commion stock of Sunmy beld by
such shareholders (hereinafter the mtio of 0.28 to 1, which is the ratio of the number of shares of the Stock of Joing Parent Company to be
allotted to one (1) share of the common stack of Your Company against the numbcer of shares of the Stock of Joint Parest Company to be
alfotted to one (1) share of the common stock of Sammy, shall be referred to as the “Ratio for Kehushiki Jren™), respectively wnder the
Tremsaction.  Further, Darwa SMBC understands that the spproval of shareholders shall be obiained for the Transaciton ot the respective
general meetings of shareholders of Your Company and Samumy to be held in June, 2004

Upon the request of the Board of Directors of Your Conyxury;, Darwa SMBC herehy expresses its opiniom 35 1o the faimess, from a
financial point of view, of the Ratio for Kobustild Zrem which has boen mgeed o for e Tronsuction, for the shareholders of Your
Company.  For expressing its opinton, Daiwa SMBC has inade the following malyses and reviews:

(1 Review ol the minutes of the meating of Boord of Directors of Your Company a6 of May 18, 2004 (including the resolutioa of
the Ratio for Kabushiki Tien),
(i) Analysis of the higtorical business snd financinl dua of Your Company and Sammy specified in the secunities reports of Your

Company amd Sammy for the past three years including the fiscal vear ended March 31, 2003 and the scmiannual reports for
the term ended  September 30, 2003;

(i) Review of various financial forecasts and ather dats provided by Your Company and Sty relating to their businesses;

(i) Interviews with dhe management of Your Company and Sammry with respect to the businesses and busingss prospeets of Your
Cempany smd Sammy, the purpose of the management integration by way of the Transaction and the possible benefis which
may be reatized following the manapgement infegration,

() Review of information swhich is publicly avallable with respect to companics which are simifar and comparable to Your
Company amd Sammy;

(¥} Review of the prices and trading wrmover of the shares of common stock of Your Company and Samary for the past one (1)
year;

(vii} Analysis and review of the due diligence report on Samuny prepered by Matsoo & Kosugs Law Offices as of Apnl 30, 2004
{entitled “Legal Due Diligence Report™; and
{vii) Other fimmeral investigations, anabyses and reviews as deemed appropriate by Daiwa SMBC,

Draiwa SMBC has assumed that aay and alt information reviewed i ils aforementioned works is securate and complete, and has oot
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verified such acourzcy or complefencss independently nor shall ke any rusponsibility $herefor.  Further, Datwa SMBC has oot
evaluaied nor assessed the asséts or liabikites of Your Compay or Samuny independently, nor hes it relained a third-party institution for
suth evalualion or assessmenl.  Daiwa SMBC has not verified the selvency or the fair value of the agsels or linbilitics of Your Compmy
or Sorrowy independently nor shall & take any responsibility therefor. As for the financinl forecasts which Daiwa SMBC relied upon in
the afeomentioned works, Daiwa SMBC hos assumed that they have been reasonsbhy prepared in accondance with the best currently
available eslimates and judgements respectively of Youwr Company and Samnny as o their futore financial performance, and that such
financial forecnsts shall be achieved it the amount of money and time as assiomed trerein.  Daiwa SMBC shal assume no responsibility
for ausd expresses no opinions on such forecasts or the assungptions on which they are based.

Daiwa SMBC’s opinios is based on the mformation made available to it as of, and economic, murket and other condiions existing on, the
date heseoll  Alihough our opinion expressed herein moy be affociod by fudure changes in he sitalions of Your Company amd Sammy,
Daiwa SMBC shall aseume no obligateon 10 amend, change of supplesient its opinion.  Further, this letter shall not review Your
Company’s determination coneemning congsmmation of the Transaction,

In rendering its opinion, Dabva SMBC has assumed that the Transaction will be consummated on the terms resolved by the meeting of the
Board of Directors of Your Company held on My 18, 2004, thol accessary regulatory md other approvals and licenses for the
Transaction will be obtained, and that oblaining the above will not have an adverse elfect on Your Company or Sgmmy,  We have also
assumed that the Fransaction will be handled sppropristely based an the applicable Fax Law and thet tax consequences of this Transaction
will be-identical to what is expected currently,

Daiwa SMBC is acting as financial advisor to Your Company in connection with the Transaction and will reczive a fee in consideration
for such services.  Duabwa SMBC provided serviees for imd peocurement md other markot related services to Your Compary and
Sammy, and reccived fee in considerption therefor in the past.  Daiwa SMBC conduels transaction for its own account and customers’
accouns of the seourities of Your Company and Sammy in the ordinary course of securities business.

Damwn SMBC’s involvement and expression of opinion ane solehv for the benefit of Your Company s Board of Directors and are not on
behalf of, and ar¢ not intended 10 confer nghts of remedies upon, any stockholder of Your Company, Sammy ar any other person.
Further, sts involvement and expression of opinion are not mierded o recommend to any stockholder of Your Company and Sammy o
excreise voling rights in comection with the Transaction. .

Except s required by laws of count of compeitent jurisdiction i conmmection with the Transsetion, this letter may aot be disclosed or
referred to in whole or o past without a prier written consent of Danva SMBC. However, Daiwa SMBC recognizes that Your Company
intends 1o refer to this letter respectively in the document designated in Articks 366, Paragraph 1, ficm 2 of the Comsmercial Code of Japas,
in the document designsted in Anticle 21-2 of the Law for Special Exception to the Commercial Code Concemning Audit, Eig. of a Stock
Company, and in the dotument required by the regulstions of seourities exchange where Your Company or Samitty is listed.

Based oa and subject 1o the foregoing, we are of opinton that the Ratio for Kabushily Fren is Tair 10 the sharcholders of Your Company
from a finencial point of view, es of the date horeof.

Viery truly yours,

Datwa Secunities SMBC Co. Lud.
Daisuke Saji

Managing Dirsctor

ME&A Product Line Global Hewd
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4. Balance sheet and profit and foss statement specified by Articke 366, Clause 1, hem 3 or Hem & of the Commercial Code of
Fapan

The balance sheet and profid and loss stutement o the Company will be set out in the Attachment on pages £8 through 24,

The balnnce sheet and profit and foss sitement of SAMMY CORPORATION are provided below.
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Non-consolidated Balance Sheets
SAMMY CORPORATION
As of March 31, 2604

(millions of ven}
20043
ASSETS
[Current Assets;
Cash and deposits 33,158]
Notes roceivable 36,463
Accounts receivable-drade 46,534
Goods and Products 1,898
Raw muterials 14,205
Inventogies 20
Advanced ey 2,948
Prepond exponses 677
Short-icrm loans 2,983
Acoounts receivable 350
Deposit for lowsuit 5,000
Deferred tax assets-cument 9,61
Other current asscls 239
Allowance for dousbiful accounts {459)
Total curtent assets 173,871
J]"i:xesl:l Assets;
[Tangible fixed assets
Buildings 4,492
Structures 134)
Machinery and equipment 2,283
Vehicles £2
Furniture and fixtures 1,882
Land 2,927
Construction in progress 5,763
Total tamgible fixed assets 17 AS
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20043
[LIABILITIES
K-urrent Linbilities:
Noles payshie 29 96
Actouns pavable 14,534
Shori-term loans 1,200
Current postion of long-term bank loans G0
Accounts payable 10263
Corporate taxes pryable 29,3449
Consumption taxes payvable 1,884
Acerued expenscs 3,159
Advaneed received 103
Deposits received 6
Reserve for cmplovees” bonuses 1,233
Stock sequisition rights 23
Other current liabilities 25
Total current linhilities 96,613
Long-Term Liabilities
Long-tenn bank loans &0
Debentures 15,00¢)
Couvertible bonds 40 0081
Defomed lax liabilities 2877
Accrued employees” retirement benefits 1,601
Reserve for relirement allowmnces 794
Long-term vuaranty deposit received 2863
Teal non-curnent labilities 63,134
Total linbilities 159,750
Sharehgotders’ Equity
Common stock 13374
Additiomal paid-in capital 16,364
Retained camings 56274
Lepat reserve 310
General reserve 55,183
Unappropriated retnined camings 34,78
Net unrealized valuation gains on seeurities 10,024
Treasury stock, atcost (15,515
Tertal Sharcholdars’ Equity 116,524
Total liabilitics and shareholdees’ equity 276,277

{Note) Fracsons of less than. | million yen are rounded down.
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SAMMY CORPORATION Noa-conselidated Stalements of Income (For the year ended March 31, 2064)

{mathons of yen)
Amout
Operating Revenue
Revenue 227,174
Qperating Expenses
Cost of sates 106,579
Sules, pencral and administrative experises 47,898
Total 154,477
Operating income 72,696
Nom-opgraling meon
Iterest and dividend mcome 2
Other income 213
Total 476
Nen-operaling expenses
Intesest expenses (178)
Amortization of bond issue expenses {641)
Loss on foreign exchange (140)
Sales discounts {358)
Other expenses {413
Total {1.732)
Operating profit 71,440
Extraordinary Income
Gaoinon sale of fixed gssots 7
Ciain on sale of businass unit 169
Ciain on sale of inestaens in seeusitics 3
Total 180
Extrovadinary loss
Loss on disposal of property and equipment (209}
Loss on ssle of investments in scouritics 74
Laxss on vahuation of investments in subsidiarics 270)
Loss on investment valuation (33)
Loss on divestitere of subsidiaries (194)
Provisions for bad debis (2,496}
Othier extraordinan: [oss 5}
Total (3,387)
Income before income taxes 68,233
Income taxes- current 41,060
- deferred {7.632)
Totpl 33,367
Net Incoms tor the Year 34,866
Usnppropristed retained earnings a1 begioming of the vear 1,916
Interim dividend 1,978
Loss of disposal of treasury stock [#3}]
Unsppropn ated retained earnings 2 end of the vear 34,782

{Note) Fractions of less than | million ven are rounded down.
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1. Significant aceounting policies
(1) Valustion of securitics
Investments in subsidiaries and affiliates are stated af moving-average cost.
Other securitics
Securitics that have quoted market prices are stated af the market value based on market prices ot the fiscal yvearend and other
factors.  The difference between acquisition cost and market value is sceosnted for os net unrealized holding grins or losses on
seeurities in sharcholders” equity, with cost of sales determined by the moving average method.
Other securitics without quoted market prices ane stated ot moving-average cost.
(2} Inventories are stated at cost detcrmined by the average mothod.
(3)  Deprecigtion of non-current sssety
1. Tangible non-<current assets
Depreciation 15 computed by the declining-balance method.
In addition, buildings (excluding atachod cquipment) acquired on or after Apnlt 1, 1998 are deprecisted using the
straight-tine method.
Intangible fixed aserts
Amortization 18 computed by the straight-line method.  For software for intemal use, Somumy adopts the straight-me method
based on o usefal life of 3 yeurs,
3. Long-term prepaid expenses
Amortization 18 computed by the straight-hne method,
{4} Accounting for deferred asseis

ta

Al expenses are expensad when ingurred.
(3)  Accomting for allowances
Allowanee for doubtfil accounts: The reserve for doubiful accounts is provided in m amount sutficient to cover possible losses
estimated a5 a historical write-off ratio of bad debts for general receivables, with the addition of required amounts for doubtful
accounts and bankeupt receivables based on o case-by-case assessment of the possibility of collection.
Accried emplovess” bonuses: Accrued employet bonnses are provided based an the estimated amount to be paid.
Acerued retirement benefits for employees: The Hability for retirement benefits 35 based on the cstimated amount of benefit
obligations and plan assets at the end of the fiscal year.  Actuarial guins or osses are treated a5 a Jump-sum expense in the
following fiscal year
Accrued retiremnent benelits for directors and statmtory suditors: The ameant of the resenve required at the cnd of the fiscal year
for directors and statutory auditors” retirement benefits is based on company regulations.  This allowance is stipnlated under
Anticle 43 of the Regulation for the Commercial Code
{6)  Accoumting for leuse transaetions
Finance loascs thal do not tramsfer ownership (o lessees are scoounted for in the same manner s oporating leases.
§)) Accounting method for conssimplion taxes’
Consumption txes arz accountied wsing the net-of-tax method,
(8)  Significant hedge recounting mothod
1. Hedge accounting methed
The interest rate swap s tregted as 4 special transaction, %
¥ inder specind tronsactions, e net amomt 19 be paid or eoceived under the fnterest eale swap conzret i3 acklind & ov ddeducead from the
inzerest on the sasels of lubilitics Tor swhich ke swap oontruct was exectod.

2, Method and item ol hedge

Hhedge method ~——— e e~ Ingerest rate swap
Hrodgge Hemm - e emeenenmeee lrerest oa debts
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3 Hedye policy
Thi sole purposed of interest swops 15 19 nedues risks associated with interest fuchuations.  The interest rafe swap is not

used for speculative purposes.
4. Mathod of evaluating hedge offectivencss
Because the mterest rge swap is treated s o special transaction, hedge effectiveness valuntion is omitted.

Notes to Balance Sheet
Accumulated deprecintion of tangible fixed assets: ¥5,117 million
In addition to fixed assets isted on the batance sheot, significant fixed assets used on lease contracts inthaided 301 vehicles for sales

and 38 machines for R&D purposes.

Subsidigries” seceivables/debis from subsidiaries

Shont-tent receivables from subsidiaries: ¥11,861 miltion
Long- term seecivables from sabsidiarics: ¥ 4,786 million
Short-term pavables (o subsidiszies: ¥ 3,805 million

Liabilities for guaraniees: ¥2.683 million
The number of shares for stock acquisition rights, issue price, amount appropriated to capital and the issue period, pursaant fo
Article 280, Section 19 of the pre-revised Commercial Code of Japan are as follows:

1} Stock aequisition rights by resotution of the Ordinary Genersl Meeting of Shareholders on June 27, 2000

Ay of March 31, 2084
Number of stock abquisition rights -
Class of shares subject lo stock acquisition rights Common shares
‘Number of shares subject to slock acquisition rights 28,350
Paymeat on exereise price of stock acxuisition rights(¥) 714
Period for exgreise of stock acquisition rights July 31, 2002-July 30, 2004
Issuc price for shates upon exercise of stock acquisition | Essue price: 714
rights and appropriation (o capital (¥) Approgpriated to capital: 337
Conditions for exercise of stock acquisition rights As stipulated in the Stock Option Agrecment agreed o by

Samumy and directors and emplovees of Sty who wilt
be granied rights, based on resclutions of the Ordinary
Genernl Meating of Sharcholders and the Board of
Diroctors.

Restrictions on the transfer of stock sequisition rights Other than inheritance, no transfer, pledge or other change

in e ownership of these stock acquisition cights is

permitted.

(otes) | The nemhor of shares subjeet o the ock seguisition fights i the number of stoack aequisition rights approved by spociad resodition minus

invalad stock sequbsdvion ights due to retivemen of enplovees wnd the tmpsbe of shures alteady isssed.
2.The vatpdber of shares subject 1o stock sespuisichon Aghts snd e taue peioe ke Boeo adjssed o gecoird for the 240-1 stock spllt condueted
o Novensber 20, 2020, 8 2-Rar-1 stoed split corsBicted v Nevomber 20, 2008, end o 15-or-1 skl split condectod v Febeuary 27, 2004,

3. The seaber ol shawes for stoek acquisition rghts i pranted in o entirey !
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) Stock gptions by resobation of the Ordinary General Meeting of Shircholders on June 22, 2001

As of March 31, 2004
Numbrer of stock acquisition rights -
Class of shares subject to stock scquisition fights Commas shares
Number of shares subject to stock scquisition rights 489,000
Payment on exercige price of sfock acquisition rghts(¥) 2,830

Peried for exercise of stock acquisition Aghts

July 31, 2003 - July 30 2003

Issue price for shares upon exereise of stock atguisition rights
gl appropristion fo capital (9

Tesuz priec: 2,830
Approprisied to capital: 1,415

Conditions for pwercise of stock scquisition rights

As stipulated in the Stock Option Agreement agread to by Samoty and
directars mmd emplovess of Samary who will be gronted rights, based on
resolutions of the Ordinary General Motting of Sharcholders and the
Board of Dircetors.

Restrictions on the ransfer of stock acquisition rights

Qther than inherisance, wo transler, pledge or other change in the

ownership of these stock acquisitton rights is permitted.

(Motedy . The nuinber of shares for stock soguisition rights i3 the sumber of stick sequisition dghts approved by speciel resolution mimes invalid stock
sequlsition righs dus to retirement of emplovees and the number of shares abready issed

=]

The tnsher of shares subjent w0 stock sequisition rights sid the faue prive have been adjusted 1o aceoant for the 2-lor-1 gieek split conducied

on Newemuber 20, 20010, amd o 1.3-for-1 stock split condisstod en Febaaary 27, 2004,

3. The number of ghares tor stock sogeisition tights inchules 60 000 stares fo direczors and 429,000 shares Tos esmiployees.

{6) Nt assets within the definition of Artickes 93 of the Regalation for the Commercial Coxle: ¥10,024 million

(7) Total number and type of shares issued and outslonding at the fiscal year-end: total mmber and type of treasury stock held o the

fiscad vear-end
Shires issued imd culstanding
Trensury Stock

87,300,718 common shares

6,572,839 common shares

(8} Financial satements s of March 33, 2004 have boen prepared based on.the revised Regulation for the Commercial Code.

3. Noteio Staternent of Income

(1} Transactions with subsidianss
Net sales
Purchases
SG&A expenses

Non-apesating transactions

(2} Netincoms por share

¥31,693 million
¥3,155 million
¥2,818 million

Y539 million

¥464.80
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5. Matiers reganding the resolution of this proposal
This proposal will becams effective with the approval of the ardinnry geacral mectings of sharcholders of the Corporations
mnd the spproval of the competent authorities pnder law,

ARTICLES OF INCORPORATION
OF
SEGA SAMMY HOLDINGS INC.

CHAPTER1 GENERAL PROVISIONS

Article 1 (Trade Namg})

The nome of the Company shall be "SEGA SAMMY HOLDINGS Kabushiki Kaisha" and in English trensiation it shall be "SEGA
SAMMY HOLDINGS INC. "

Article 2 (Purpose)
The purpase of the Company shall be: o manage and control the business setivities of the corparations that conduct the followving
busingsses and busingsses cwivédcnl thereto and to engage in operations incidental thereto by owning shares in such corporations:

(1) manufacture, marketing and recyeling of pachinke, pechisler, arrmged-batl, jankye machines, and related cquiptment.

(2) plaming, mansfacture, markeling, import dmd export of amuseinent machines and equipment, game moachines and equipment,
amussernent pask rides, cleetric machines and equipraent, electronic machines and equipment, optical machines axd equipment, office
machines mud equipment, keaming machines end cquipmsent, exercise machines mnd equipment, health promoting machines end
equipment, vending machines md squipment, monty changes, machines md quipment for prizes, photo machines and parts, and
materipds thereof;

(3) plarming, development, desipn, manuficture, marketing, importing and exporting of toys;

(4) desiyning, manusfacture snd rearketing of computers and peripheral equipment and terming] mits;

{3) plaming, development, production, markéting and consulting of compuler software, ind computer sygems;

{(6) plarming, manufscture, produttion, marketing, imponting and exponing of hardware and software of game squipment and peripherat
equipment snd terminal wits thereof,

(7} planning, design, development, sdministestion, operation and mwintenance of network systems, such os the Intenmict, computer
networks, oell phones, car navigation sysiems, and television geme networks, e

(8) marketing, dealership, importing and exporting, manuisctme, processing, installaion znd maintenance of telecommaunicaticns
cquipment and peripheral squipment and termina) units cquipment thereof and  dealership concoming the subseription of
telecommunications service;

(%) construction work, installation work, interior asd exterior decoratian work, and installation of machines and cquipment;

(141 planning, design angd administration of various facilities, such as commercial and industrinl facilities, and educational fagilitics, and
displays;

{11) manufacture and marketing of various constreclion materials;

(12} building maintenance and providing invitation of and guidance to member shops on franchise systems and marketing of cleamup
products (campets, mops, cloth, rolls of towels, air fresheners for bathrooms and home, wir purifiers, and water purifiers) and lease
themof,

(135 management of game arcades, game centers, anwsement parks, hotels, inns, restourants, polf courses, sports facilities, karsode rooms,
packing lots, and car washies and providing invitation of and guidance 1o member shops on franchise systems and merketing of
memberships theeeol,

(14} eallection, anulyzing, processing and supply of infiemation;

(15} provision of an Intemet connection strvice;

{163 planning, production, marketing, imparting and exporting of audio-visual sofiware and scoustic and wmusic software:

€17) planming, production, markc-ling and distribution of broadeasting programs, movies and animations;

{18y advertising and providing publicity,

(19) design and planming of cable television systeas;

(24 television and other general broadeasting under the Broadcast taw;

{21) planning, administration mmd execution of events, such as theatrical performances, enterainment, movics, and concents;

(22) management and prowotion of entertainmont talent and astists;

(23 plannng, development, manulicture and marketing of chasseter goods;

(243 acministration, soquisition, heensing, sale and purchose, and leasing of industrial property rights, tncluding patent rghts, atility
model rights, design rights, and trademark eights, and intengibke property rights, inchuling copyright, copyright neighboring rights,
mnd merchandising rights, aed studying on the use thereof]

{25} publishing;

(26) general leasing:

(273 sale and purchise, leosing, administration and intermediaey of red estate;

{28) money lending basmess, mvesting business ond handling of eredit cords and planaing, manufaciure and sale of prepaid cards and @it
costificates.

(24} serving as a non-life insurance agent and conducting operations coneeming the oollection of Bfe insurances;
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3y serving a5 a travel agent;

(31 specific employment agency business;

(32) management consuling,

£33 mand order sale;

{34) plasming, manufactrre, marketing, importing and exporting of tee dimensional vision equipmem and plamning, mamficture,
marketing, importing and exporting of nage processing systems,

{35 monuficture, marketing, impering and exporting of jet skis, motor boats, and scuba diving equipment, fabnic products for clothing,
Fur clothing, dry goods for ¢lothing, dress aceessories, actessones, keather goods, shoes, uitcases, bags, indogr ornament, fumiture,
ants and erafls, watches, glasses, acoustie instnanents, home applisnées, cosmetics, medical consumables, and medicn] equipment;

(363 markeiing, importing and exporting of gems, precious melals, antiques, camems, stationery, books, magaines, musical nstruments,
sports gear, DIY tools, pardening todls, fertilizers, foed, sofl conditioners, sutemobiles, automobile parts, astomobile goods, bicycles,
food, slecholic beverages, soft drinks, tobroeos, daihy necessitics, system equipment for erergeney notification for the preventson of
crimey, fues and disaster demages, disposal units of industrial wastes (kitchen garbage), photovaliaic generstars, food processing
muackines amt equipment; and

(37) creation, marketing and maintenance of databascs,

2, The Company may engage itself in cach of the forcgoing businesses and these incidental or pertinent thereto.

Ariitle 3 (Head office)
The head office of the Company shall be Iotated at Minato-ku, Tokyo, Japan.

Article 4 (Method of public notive)
Public notices of the Company shall be given in Fhe Noron Keizai Srimbun published in Tokyo.

CHAPTER Il SHARES

Article 5 (Authorized shares)
The total number of authorized shores of the Compazy shall be Four Hundred Million (400,000,000} shares; provided, however, that il o
certain rnber of ghares are climinated, tie mmnber of such climinaded shares shall be subtradted from the mthorized shares.

Article 6 (Acquisition of treasury stocks)
The Company may, by a resolution of the Board of Directors, purchase treasury stocks pursassnt to the provision of Article 211-3, Clause
k, hem 2 of the Commercial Code of Japan.

Article 7 (Number of Shares Congitsting One Full Unit of Stock)
The nmumber of shares constiuting ome full unit shall be one hundred (1009,

Article 8 {Certificates for Shares Constituting Less Than One Full Unit}
The Company shall not issue any certificate for shares constitwting fess thim one full unit (hereinaler seferred to as "shares constituting
Iess than ome il unit”),

Article 9 (Reqguest for Sale of Shanes Censtitting Less Than One Full Unily

A shareholder (including o beneficial sharchokler: hereinafler the same interpretaion being epplicable) hokding shares constituting less
than one full unit may request the Compuny to sell to the sharebolder such amount of shares which will, when added together with the
shares constitubing less than ene il unie, constinste ong Tl unis of stock.  However, thit the foregoing shall sot apply i the Company
does not own the number of treasury stacks o be sold.

2. The penad when a request for the sale may be mnde, the method of request and other matters shalt comply sith the share handing
regulitions adapted by the Board of Directors,

Article 10 {Transfer Agent)

The Company shall appoint & transfer agent in respect to shares and stock sequisttion raghts of the Conpary,
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2. The eramsier agent and its handling office shall be designated by 3 resolution of the Board of Directors.

3. The register of sharcholders (mchuding the register of beneficial sharcholders; hereimafler the same interpeerstion being applicable) amd
the register of lost share certificates and the register of stock acquisition rights of the Company shall be kepa at the handling office of the
transfer ngent and all business relating to the shares and stock sequisition rights, such as regisiration of ironsters of shares and stock
aceuisition rights, aceephince of notices of beneficial shareholders, regisimation and élimination of rights of pledpe, disclosure or
elimingtion of asséts held in trust, non-possession of share cerificates, notification to by made by sharcholders, re-issuance of share
centificeics, registestion of lost share certificates, purchase and sale of shares constituting less than e full unit, shall e hondled by the
transfer ageat and the Company itself shalt not handle the above matters directly.

Artiele 11 {Share Hondling Regulations)

The class of share certificates of the Company, the registration of rmsfers of shares and stock acquigition rights, acceptance of notices of
beneficial sharcholders, rerstrution axd elimingtion of nghts of pledge, diselosure or climination of mssets held in trust, non-possession of
share cgrtificales, notificetion 1o be made by shareholders, re-issusmee of share certificates, registration of lost share cenificates, purchase
and sale of shares constitubing less than one full unit and sy odher provedures and fises relating o the shares and stock acquisition rights
of the Company shall comply with the share handling regulations adopted by the Board of Directors.

Article 12 {Reeord Date)

The Company shall doem sharehalders who hold voting rights and whose names are registered or recorded in the register of sharcholders
as of the closing of sccounts, Morch 31 cach year, o be the sharcholders entited (© exercise sharcholders” rights at the oedinary geneml
meeting of shareholiers for that particular aceoumting period.

2. In addition to the events specified by the preceding section and Asticle 43 hzreol, whenever necessary 1o delenmine those who are
entitted to ¢xervise their rights s sharcholders or registered pledgees, the Company may, by a resolution of the Board of Directors and
wpon. giving prior public notice, deternting a date of record.

CHAPYERIT GENERAL MEETING OF SHAREHOLDERS

Artigle 13 {Convoration)
An ordinary general nweting of sharcholders shall be comvened within three (3) months afier Aprit 1 each yesr and, whenever nectssary,
an extraordimary general meeting of sharchokders may be convened,

Arttele 14 (Place of Conveeation)
Cieneral meetings of sharcholders of the Company may be convened at the head office or o a location adjacent thereto or at any location
within the Tokyo moetropaliton area.

Article 15 {Convener of Geneenl Meetings of Sharcholders and Chateman)

Except as otherwise provided by the lows and regulations, the President and Representative Direclor previousty detenmined by a
resolution of the Board of Direciors of the Company shall convene the gensral meetings of sharcholders and act g5 the chaioman thereof.
2. When such President and Representative Director are unable to act, another Director, who shall be decided in accordance with m order
of prianity previously determined by o resolution of the Boarnd of Directors, shall convene such general mectings and et as the chainnan

thereof,

Artigle 16 (Exercise of Voting Right by Prosy)
A shareholder may entrugt histher voling rights o an atteading shareholder who hag voting rights.
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2, In the event of the preceding section, documents evidencing the authonity of a proxy must he filed with the Compimy of svery general
meeting of sharcholders.

Article 17 {Method of Adopting Resolution))
Except as ofherwise provided by lows and regulations or by these Anticles of Tncorporation, oll resoluticas of o general meeting of
shareholders shall be adopted by a majority of voling rights held by the attending sharcholders

2. Resolutions to be adopted pursant to Artick 343 of the Commercial Code of Japan may be adopted by not less than two<hinds of the
vouing rights beld by the attending sharcholders who held not less tham eme-third of the voting rights of all shareholders.

Arlicle 18 {Minotes)
The subsiance of the proceedings o o general meeting of sharcholders and the results thereaf shall be recorded in the minutes, and the
chairmm and other Directors preseat shall inseribe heir names arsd affix their seals therson oz put their signature thereon,

2. The original minutes of general meetings of sharcholders shall be kept for ten (10) vesurs at the head office fram the date of resolution
and certified duplicates thensof shall be kept for five {5) yeers ot branch offices

CHAPTER IV DIRECTORS AND BOARD OF DIRECTORS AND QFFICERS

Anicle 19 (Number of Direciors)
The Company shatlt have o maore then fifteen (15) directors.

Article 20 {Election of Directors)

Directons shall be elected by o majority of the voling nghts of the shareholders present ot a genesad meeting of sharcholders md the
presence of sharcholders representing at least one-thisd of voting rights of all sharcholders shall be required to make 8 quorum for the
election of directors.

2. Cummdative voting shall not be used for the election of directors specified in the preceding section.

Article 21 (Teem of Office of Dircetors)

The weom of offize of a director shall expire at the conclusion of the ordinary general mecting of sharcholders keld with respect to the tast
closing of asomumis within one year afier his or her assumption of office.

2. The term of office of o director elocted o £l 2 vacaney shall eopire when thit of a retired director would othenwise expirg.

3. The term of office of o direcior clected 1o nerease the number of directors shiall be the same a5 the remainder of the term of oflice of

other incumbent directors.
Artitle 22 (Dhreetors with Fille)
The Board of Directors may, by a resolution, elect one. Presidenty and, if nocessary, elect one chairman, viee chaimman, vite president,

exceative managing directory, and mengging directors,

Article 23 (Representitive Direcloes)

The Presudent shiall represent the Company,

2. In oddition to the faregoing section, the Company may, by a resslution of the Boasd of Dircclors, eleet ropresentative directors if
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moeessary and each such direetor shal} nepresent the Company.

Artiche 24 {Convener and Chair of Mestings of the Board of Dircetors)
Except as otherwise provided by Irws and regulaiicns, the President shall convene a meeting of the Board of Directors and shall act as the
chairman thereof

2. When such President is unable to act, another Director, who shall be decided in accordince with an order of prionity previousty
determined by a sesolution of the Board of Dircctors, shall convene such a mecting and shall set as the chatrmon thereof.

Article 25 (Procedures for Notice of the Board of Directors)
Notice of a meeting of the Board of Directors of e Company shall be sent 10 each dirsctor and statutory anditor at least three days prior
to the meeting; provided, however, that i case of m emergency, sch pertod may be shartened.

2. I the agreemem of all the directors and statstory auditors 15 obdained, a meeting of the Board of Directors may be held without
fallowing the convocation provedures.

(Article 26 (Resolutions of a Meeting of the Bosd of Dirtsetors)
Resolution of the Board of Directors of (he Company shall be adopted by a majority of Directors present «f o meeting, which Directors
shall congtitute a majanty of the (otal number of Dircctors,

Addicle 27 {(Minutes)

The substanoe of proceedings of a meeting of the Board of Directors of the Campany znd the result: thereof shall be reconded in the
minutes, and the chairman and the asttending Divectons and slatutiry awditors shall inscribe their names and aflix thetr seals therson of put
their signatures thercon.

2. The original minstes shalt be kept for tea (16} years af the head office from the date of reselutions.

Anicle 28 {Advisors)
The Company may, by a resolution of the Baard of Directors, appuint one or more advisors.  Advisors shall respond to a request for
congulting by the President with respect to hie business operations of the Cempany.

Article 29 {Regulations of the Boant of Divectors)
Except as otherwise provided by laws amd regulations or these Articles of Iseorporation, motters regarding mettings of the Board of
Diireetors shall comphy with the regulations of the Boand of Directors separately adeptad by the Board of Diretors.

Article 30 (Remuneration of Direetors)

The remuneration and retirceent bomus of directors shal] be determined at a general mecting of sharcholders,

Artigle 31 {OQfecers)

The Company may, by a resolution of the Boand of Directors, appaint one or mose officers.

2. Officers shall be in charge of some gt of the business operations entrusted by the President in sccordance with e printiples adopted
by the Boand of Directors.

Article 32 (Regulatians of Officers)
Except as otherwise provided by the laws and segulations or these Articles of Incorporntion, matices regarding officers shall conform to
the regulmtions of officers adopted at a meeting of the Board of Directors.
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Chapter V' Statutory Auditors and Beard of Statutory Auditors

Article 33 {Number of Statutory Auditors)
The Company shalt have no more than five (5} statutory auditors.

2. The Company may clect a substitute siatutory mxditor in sdvance af an ordinary yeneraf meeting of shareholders to provide for o
vacancy in the mumber of siatitory auditors stipulated by laws and repulations,

Article 34 (Election of Statatory Auditors)

Statutory auditers and a substitule statutory puditor shall be elecled by a majority of the voting rights of the shareholders present af 2
general mecting of shareholders and the presence of sharchokders representing at least coe-third of voting rights of all sharcholders shall
be required 1o make a quorum for the clettion of statmory auditors,

2. The pre~clection of o substitule statstory awditor shall remuin effective sl the fiest ordinary peneral meeting of sharcholders is heid
after such pre-election.

Article 35 (Term of Office of Siatutary Auditors)
The term of office of stotutory auditors shall expire at the conchusion of the ordinary gencral meeting of sharcholders held for the fast
closing of aceounts within fou (4) yoars after their assumption of affice.

2. The term of office of statntary aaditors elected duz to a vacancy and a substitute stetidory aditor toking office shall expire when the
term of office of a resigned satutory auditor would otherwise expire.

Article 36 {Standing Stmutory Auditors)
Statutory auditors shall stlect a standing siatutory maditor or standing statutory auditoes fom among themselves.

Articde 37 {Canvocation of o Meeting of the Board of Stotutory Awditens)
Notice: of a mecting of the Board of Statutory Auditors shall bz given to epch stlutory auditor three (33 days prior to the dale of smd
meeting; provided, bowever, that this period may be shartened in the vose of an urgeney:

2. With the agrecment of all the stattory auditors, a meceting of the Board of Statutory Auditors may be held without following the
procedures for cenvotation. '

Article 3% (Resolutions of o Meeting of the Bosrd of, Auditors)
Except as otherwise providad by faws and regulations, resobution of the Board of Stahutory Auditors of the Company shall be adopted by a
msjority of Statutory Auditors present ot a méeting,

Artrele 39 {Mlimutes)
The substauce of procecdings of & mecting of the Board of Stattery Auditons of the Company and the result theeeol shall be reeorded in
the mintes, and the sttending Statuiory Auditors shall inseribe their names and affix their seals thereon or put their signateres thercon.

Artitle 44 (Repulations of ¢w Beard of Statufory Auditors)

Other mutters relating 1o the Bogrd of Statutory Awditors shall comply with the regulations of the Board of Statutory Auditors separately
adopted by the Board of Swtutory Auditors, midess otherwise provided for by laws and regulations or these Articles of Incorporation.
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Article 41 {Remuncration of Stetutory Auditons)
The reamumeration and retirement bonus of statutory auditors shall be delermined at & geoeral meeting of sharcholders.

Chapter ¥1  Accounts

Article 42 (Business Year and Closing of Acoounts}

The business year of the Company shall commence on April 1 of cach year amd shall end on March 31 of the next following year, and the
Congpany's accounts shall be ¢losed ot the end of cach March 31,

Article 43 (Dividends)
Dividends shall be paid to sharcholders. or registered pledpees whose names appear on the register of sharcholders as of the close of the
lngt day of each accounting period.

Article 44 (Interim Dividends)

The Company may, by a resolution of the Baard of Directors of the Company, pay to the shareholders or registered pledgoes whose names
appear on the register of sharcholders a3 of close of September 30 every year a cosh distribution (heremafler referred to a8 “interim
_dwidmds") in sccordance with Article 293-3 of the Commercial Code of Japm,

Article 45 {Expiration Period of Dividends)
In case dividends or inferim dividends shall vot be recsived within three (3} vears after due date of cach payinent, the Company shall be

rehieved of the obligntion for the payment thereol.

2. Dividends and interim dividends shall bear no interest.
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SUPPLEMENTARY PROVISIONS

{Shares 1o be issued ot the establishment ol the Company by a share-for-share exchange)
Artiele | The Company shall be established by a share-for-share exchange stpulated by Asticle 364 of the Commercial Code of Jopan,

2. The shares 1o be issued at the tims of the establishment of the Company shall be common stock and the tofal number of shares
to be issued shall be the s of the number of shares issued by SAMMY CORPORATION on the day preceding the share-for-share
exchange and the number obtained by multiplying the number of shares issued by SEGA CORPORATION on the day preceding the
share-for-share exchange by 0.24; provided, bowever, that any number less than one-hundredth (1100 of tite share shall be disregardod.

{Initial busincss year}
Arlicle 2 Notwithstinding the provision of Asticle 42 hereof, the initial business year of the Company shall be rom the date of
establishment of the Company to March 31, 2605,

{Initial term of office of stautory auditors)

Article 3 Notwithstanding @ provision of’ Article 35 bereof, the initial term of office of statutory auditors shall expire at the conclusion
of the ordinary general meeting of sharcholkders relating to the lost closing of sccounts within ent (1) year of their assumption of office.
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Thisd [em Election of Six Direttors
At the end of the Meeting, all membees of the board of directars will expire thetr terms, The Company requests

appointment of six directors.

The nominces for the dircetors are as follows.

June 2002: Sensor Corporate Officer of the Conpany
September 2002: Senior Corporste Officer and General Manager of Product Portfolio

of the Company
June 2003: President and Reprosertative Director of the Compeny (prosent position¥

Name Carcer Number of holding shares
{date of birth)
Hajime Satomi November, 1573 Founder and Dirsctor of SAMMY CORPORATION
{January 16, 1942) March, 1980 President and Repregentative Rirector of SAMMY CORPORATION
{present position)
December, 2003: Exscutive Advisor of the Company 2775300
Febuary, 2004: Chainnan and Representative Director of the Company {prescnt
positon}

Other titles

President and Representative Director of SAMMY CORPORATION®*1
Hisno Oguchi April, 1984 Joinedf the Company
(March 5, 19600 May 1993 Generot Mangger of No. 3 AM R&D Division of the Company

May 1999: Generat Manager of No, 3 Software R&D Division of the Compmy

April 2000: President and Representative Director of Hitmaker Co., Lad.

Jume 2000: Corporate Officer of the Compeny 10,000




Yoshihar Suzuki
May 19, 1953)

November [992: Joined SAMMY CORPORATION ind Deputy Exscutive General
Manager of Amusement Business and General Mannyer of
Amusement Development Division of SAMMY
CORPORATION
June 1994: Darector and Deputy Excoutive General Mansger of Amusement Business
amd Executive Genernt Manager of Development. Division of
SAMMY CORPORATION
June 2000: Resigned the position of director of SAMMY CORPORATION
June 2001 Director of SAMMY CORPORATION responsible for Amusement
Busincss
Aprit 2002: Director and Senior Division Monager of Amusement and NEWS
Business Control Office of SAMMY CORPORATION
June 2002 Managing Direclor mnd Mimoger,  Amusement Business Division and
Senior Division Manager of An /NEWS Business Gontrol
Office  {prescot position)
October 2002 Chatrman and Representative Director of Sammy Europe Limited.
{present position)}
April 2003 Presitent md Representative Director of Sammy Amusement Serviee
Co., Lid. (present position)
Februmy 2003 Bircetor of the Company (present position)
Other titles
President and Representaitve Dircotor of Sammy Amusement Service Co,, Lid. *2
Chairman and Representative Direetor of Sammy Europe Limited,

Hideki Okamura
(Febmary 1, 1935)

January 1987 Jomed fhe Company

- June 1997 Director and Deputy Executive General Munager of Consumer Business

Division and Geaeral Manager of Saurn Buginess Division of the Company

June 1998: Corporate Officer and General Manager of Satum Business Division of

the Company

Jung 2000, Director responsible fyr Dreancast Business Diviston of the Company

June 2002 Executive Viee President and Représentative Director of Digicube Co.,
Lad

June 2003: Seaior Exceutive Officer rosponsible for Consumer Business of the
Company {present position)

T

nd
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Yasuo Tazoe
(June 22, 1944)

Apnl 1958 Joined the Compuny

June 1991 Birector, Geacral Maszger of Amusement Facility Business West Japan
Drvision of the Company and General Manager of Kansar Branch

June 1997: Managing Director and General Manager of Developer Business Division
of the Company
June 1998 Senitr Comporste Officer, Deputy General Managet of
Amusement Fecility Busingss Diviston, Geneeal Manager of Developer
Business Division smd Cieneral Manager of Amusement Theme Park
Busingss Division ol the Company

June 2001 Sestior Camporare Officer, General Manager of ¥ew Business Division and
Deputy General Manager of A Busingss Division Fazility
Office of the Company

June 2003 Senior Corporate Oflicer and General Manager of Amusement Focility:
Division

Jaruary 2004: President and Repeesentative Diroctor of Sega Amusement Co., Lid.

{present position)

Other titles
President and ropresentative director of Sega Ammsement Co., Lid,

Akira Sugano
{March 8, 1964)

December 1998: Manayer of Corporate Planning Division of the Company
June 2000: Corporate Officer respansible for Group Business Strategies of the
Company
Jume 2002: Senior corporate offices and excentive general manager of financing and
accounting division of the Company

February, 2004: Senior Corporaie Officer, Excoutive General Manager of Fumnging
and Accounting Division, General Manager of Corposate Planning
Divigiom, and Exeomtive Geneeal Manager of Pregident Oflice
{present position)

Other tithes

President and representative director of Segn R&D Holdings Co,, Lid.

Prasadent and representative director of Sega Lease Co., L.

10,200

{(Note} 1. Company has some sales of commereial equipment oo, botaeen SAMMY CORPORATION.
2. Company has some¢ sakes of commiercial equipnent ete. batween Sammy Ammsement Service.
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Eounh lteny: Election of Two Statutory Auditors
At the end of the Mectny, four statutory suditors” tzrms are 1o be expired. The Company requests the election of two
statutory saditors. The nominees for auditers are as follows.

Name Carrier Number of shares owned
{date of birth)
Ryoichi Arai lune 1997: Direetor and Executive General Monager of Administration Division
Februmy 13, 1937y | June 1999 Standing Siatutory Auditor of SAMMY CORPORATION fpresent
position)
Mineo Enomoto April 1975 Admitied to bar

{December 12, 1950) | May 2000 Qpened Minio Enomoto Law Office

{Note) 1. The Company and noeinses do not hisve any specinl relationship with each other.
2. Bath of the above two nominces for auditors are nominees fir outside auditors set out in Andicle (8, Clanse | of the
Law Conteming Special Mensures under the Commereial Cede with Respeet o Audit, ete. of Corporations
{Kubushiti Kaisha).
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FEifth liery: Retirement Allgwinces for Retiring Divectors and Statulony Auditors
At the el of the Moeting, direcions (Hideki Sato, Tetsu Kayama, Akirs Nagai, snd Misashi Swarki) and statulory auditors
(Kinsuke Mivarals and. Yoshivasn Genma), will resign from their posittons, To reward their services, the Companmy requests

1o grant the retirement altowances for them based on the Company s regulation,

Inn addition, the Company requesis to leove deteils conceming the rotirement allowanee such as the amount, timing and
method entirgly to the board mecting and statutory uditors.
The profiles of cetiring directors and statutory auditors are as follows.

Name

Profile

Hideki Sato

June, 20400: Senior Managing Director of the Compasty

November, 2000: Executive Vice Presrdent and Representative Director of the Company

March, 2001 President and Represeniglive Direttor of the Company
June, 2003: Chairmen aod Director of the Company
February, 2008: Vies Chairman and Director of the Company (presént position)

Tetsu Kavama

Jung, 2001: COO and Representative Director of the Company
June, 2003: Director of the Compuany {present pasition)

Akira Nagai

June, 2000; Senior Managing Director of the Company
Tune, 2601 Representative Director and Senior Exgeutive Officer of the Company:
Tune, 2003: Director of the Compamry (prosent position)

Hisashi Swaki

Tuly, 1987 Direetor of the Conpany

July, 1989: Managing Dircctor of the Company

June, 1997: Senior Manpging Director of the Company

June, 1998: Exceutive Vice President and Representative Direetor of the Comparny
Jurie, 1999: Excentive Viee President and Direetor of e Comprny

June, 2000: Direcior of the Company (present position)

Kimsuke Miyazaki

Juby, 1986: Statukory Auditor of the Commpany (present position)

Yoshivasu Gemma

Jure, 2000: Statatory Auditor ol the Company (present position)
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Sixth Iter: Flection of Additional Accounting Auditor

The Company 's accounting finn is ChuoAovama Auwdil Corporation. To strengthen the audit structure and to inegrate the audit struciure
for the Company and Sammy’s consolidsted and noncouselidated financial results, the Company decided 10 ndd the sccounting auditor
aned the Company requests its election.

The mecting of statutory auditors of the Company aceepted this item. The detail of the nominees for it is as follows,

Name of the Audit Corporation: KPMG AzsakCo.

Address of its Offices

Principal Qffice: 1-2 Tsukudo-cho, Shinjuku-ku, Tokyo

Other Offices: Sapporo, Sendai, Yomagata, Nijgata, Mito, Takasaki, Saitama, Chiba,
Yokohama, Shizaoka, Nagano, Kenazawa, Toyama, Nagoya, Mie, Gifis,
Osaka, Kyoto, Kobe, Norn, Widayoms, Okayama, Tokamatsu, Hiroshima, Yonago, Matsue, Tokuyoma,
Fukuoka, Shimonoscki, Nagasaki, and Oita.

History: January 1, 1983 eslablishment of Asahi Shinwa-Kaikeisha
Ociober 1, 1993 the merger of inoue, Saito & Erwa and Asahi & Co.
Jonuary 1, 2004 the merger of Asahi & Co. md Arusa & Co.

Equity Capitat: 3,140 millien yen
Composition of the staff: Certified Public Accoumiants: 1,718
Assistant CPAs: 6RO
Other Stafl® 737
Tetal: 3,135
Number of its Clicnts: Auadit Cenifications: 3,652 comyuuies
Other operations: 1,302 companics
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